OFFER AND AWARD

ARIZONA DEPARTMENT OF EDUCATION
Procurement Section
1535 West Jefferson Street, Bin #37
Phoenix, Arizona 85007

CONTRACT NO. EDO08-0010

OFFER

The Under herchy offers and agress o furnish the materials, services) er constmztion in compliance with all the 1erms.
conditions, speaificutions and amendments in the solicitanion

Company bame UPSLOPE SOLUTIONS Mume of Person Amharized to Sign Offer  RANDALL EDEN
27422 N. GOTH DRIVE PRESIIJENT

Strect Address - #13 of Authoriped Perso _ -
PHOENIX, AZ 85085 f "f_f j //A,_ﬂs 103107

:.-;'._\' i Aine Zip Cede '~|.!_||.\11.|.re u[ﬂ.mhom ed Person Date of e
iG02) BEI4905 Pl Moumber (602) 5479102
ZUI}BBZEB

Telephone Number:

Offeror’s Arizons Transaction (Seles) Urivilege Tax License Number:
56- 245415']

Offeror’s Federal Employer Idamtifieation Number:

Acknowledgement of Amendmeni(s): Amendment Mo, Dare Amendment Wo. Date
(Cfferar aefnandedees receipt of amend- =
menis) to the Salichaon for Qifers and B - .
refated docime wefy ey breredd aned dated

wmz-:cx. OF OFFER AND CONTR
B (For Statd S e Urs Drfplis 2

Your (Hler, dated _[ @[ 21 | & 71 . is hereby accepted as described in the Notice of Award. You are now bound to perlonmm
bitged wpon the soliciation and your Oiler, as secepied by the State

This Contrazt shall heoceforth be relerred 10 as Conlract Number EDO§-0010

You are herehy vautioned not o comeence any billable work or provide auy material, service or construction under 1lis
comlract witil you recerve an enccuted purchase order, contract reloase document, or wriliea notice ta proceed, if applicable,

hlntu of Ari ']13
Au.l:e{ﬂll is % I.I—' /j\,nf 1 ___.1_._‘;_ _i, — ;), == ].'
i

las C mp]ec \m:t CPPLLCPCM

Chiul ProcurementCliices




TABLE OF CONTENTS

ARIZONA DEPARTMENT OF EDUCATION
Procurement Section
1535 West Jefferson Street, Bin #37
Phoenix, Arizona 85007

CONTRACT NO. ED08-0010

Section Title Page

Solicitation Cover Page

Offer and Award Form 1
Table of Contents 2
1 Scope of Work 3
2 Offeror’s Method Of Approach and Implementation Plan 4
3 Special Terms and Conditions 22
4 Uniform Terms and Conditions 30

(Note: Sections 4 and 5 may not be physically located within any resultant contract, but will be incorporated therein
by reference.)

5 Additional Requirements
5.1 Clarifications to Terms and Conditions
5.2 Prices / Delivery Schedule
5.3 Expertise / Reliability

54 Required Forms




SECTION 1
SCOPE OF WORK
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Statement of Purpose
In accordance to HB2790, the Arizona Department of Education (ADE) seeks to contract with an individual or entity to develop training materials for
education administrators and managerial staff in the area of employee discipline and legal risk management issues.

Scope of Work
A. The qualifying materials shall be designed around the concept of reducing employee discipline related legal risk issues in Arizona schools and

school districts. The qualifying materials shall:
1. Meet the qualifications for use of federal title I funds:
a. assist teachers and paraprofessionals to become Highly Qualified
b. Meet professional Development needs identified in the LEA or school site plan.
2. Include adult learning theory activities
a. Real world application
b. Structured to provide support from peers and reduce the fear of judgment during learning
c. Activities that allow the participants to practice the learning and receive structured , helpful feedback
d. Small group activities
e. include coaching and other kinds of follow=up support
3. Use video based direct instruction format:
Components of direct instruction include; objectives, standards, anticipatory set, teaching, input modeling, check for understanding, guided
practice/monitoring, closure and independent practice
4. Use activity objectives that are aligned with the taxonomy of learning:
These objectives include, knowledge, comprehension, application, analysis, synthesis and evaluation
. Include the use of case studies
. Utilize decision making software
. Include online pre and post assessments
. Include print based support resources, including facilitator guides and participant manuals

o ~N oG

B. These materials shall be distributed to every school district and charter school in the state of Arizona during the fiscal year 2007-2008, under a

licensing structure which gives perpetual rights to use the multi media and duplication of print resources at no cost.

Additional training courses and other outsourced services may be purchased by the school districts and charter schools and shall be conducted
by vendor approved certified trainers. Participation in these optional services is voluntary and shall not be a prerequisite to receive the
qualifying materials and use license. All registration and training costs for these optional training services shall be paid by the school districts or
charter schools, including travel, lodging, and per diem expenses associated with participation in these services.

Contractor Responsibilities

A.

B.

E.

Develop a training program and materials that meet all of the above qualifications pursuant to HB2790.

Collaborate with ADE in the development process and have the final product available for approval to ensure all criteria are met concerning the
materials to be distributed.

Develop a distribution process to ensure all school districts and charter schools in Arizona receive the training materials which includes a
licensing structure that provides perpetual rights to use the multimedia and the duplication of print resources of the participants’ manuals.

Develop additional and optional outsourced services that may be purchased by the school districts and charter schools and have certified trainers
available to allow further professional development training in this area.

Ensure appropriate amount of staff is available for coaching and other customer service and follow up support.

ADE Responsibilities

A

B.

Collaborate with the contractor in developing the training program to ensure not only that the requirements are met but that the training program
is developed with the school districts site plan in mind and will be usable in the school environment.

Collaborate with the contractor in the distribution process to ensure all school districts and charter schools are included.
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A Proposal to Reduce Employment-Related Legal Risk in Arizona's Public School Districts and Charters

FACTS AND PROBLEMS

Arizona’s public school districts and charters face a serious employment-related litigation crisis
Over the past two decades, lawsuits against public school districts and charters have become commanplace,
According to a 2003 Harris interactive poll, 62% of principals surveyed said that they had faced one or more legal
challenges at some point in their careers, while in a separate survey of building level administrators at the
secondary level conducted in 2006, 25% of respondents reported that their schoals had been invaolved in
threatened or actual litigation for some reason within the previous two years alone,

On & national basis, these lawsuits involve employment-related complaints more than any other cause. As of
2005, certified and classified employees were responsible for 75% of all lawsuits filed against public school
districts and charters - and by conservative estimates, 60% of all K-12 institutions will be sued at some point by
an employee,

Across the U5, the cost of defending against, settling, or paying out these claims is estimated at a staggering 53
billion annually - funds that could better be spent on School Improvement Initiatives focused on increasing
student achievement. In the state of Arizona, for example, the Arizona Risk Retention Trust ("The Trust™), the
state’s largest pooled insurance fund, managed approximately 4,000 claims for all causes in 2004 — an estimated
267% increase from 1998, Given the national data, it can be inferred that about 3,000 of these cases involved
amployment-related matters,

decause The Trust also reported an average claim management cost of $5,800 during this timefrarme, it can also
be inferred that employment-related litigation cost insurers, public school district and charters - and, ultimately,
the taxpayers of Arizona - 517.4 million in 2004, Assuming the same rate of increase observed from 1398-2004
and a constant rate of increase in the number of claims and no increase in The Trust's per-case management
costs, this figure is estimated at $26.2 million for 2007 - and may approach $46.5 million in 2010.

Why insurance coverage alone represents an insufficient and “passive” response to this crisis

“Any employer, no matter how Because of the potential losses involved, itis clearly important for public
effective :: m:pf;:rymﬁul ﬁmouces school districts and charters to maintain adequate primary, secondary, and
and procedures, fs stilf valnerabie . . :

to employment-reiated llabllitias, tertiary insurance as a hEdge,agam?r the threat of employment-related
Therefore, it Is important to lawsuits. However, an exclusive reliance on E&O coverage, county legal
recognize that resources and pools, risk retention trusts, prepaid legal services, or state excess liability

solutions are avallable io address S 1 :
these challenges and to protect you funds is likely to resultin a legal risk management plan focused more on

it the event (you are} faced with an “damage control” than the reduction or prevention of litigation.
employment practices cfalim.™

e pa et | Given the accountability-related challenges being faced by Arizona’s 21%

Century schoals, the use of this “passive” approach alone is unlikely to
arneliorate the employment-related litigation crisis faced by 21" Century schools in Arizona for tha following
reasons:

» The types of incidents for which public school districts and charters are sued for the most are
typically excluded from standard coverage. Wrongful death and common civil rights violations (e.g.
discrimination, sexual harassment, and wrongful termination) are sources of increasing litigation in many
districts, yet primary coverage for these high-risk incidents is typically absent fram standard policies due ta
the loss history insurers have experienced in these areas.

« High-risk practices are often identified during the review of an insurance application. During the
underwriting process, insurances companies typically review copies of the Human Resources employment
practices and investigative guidelines in use by the public school district or charter and do not infrequently
deny coverage altogether based on the overall risk profile presented by employment-related policies or
procedures.
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- Comprehensive training programs are often prerequisites for coverage. While secondary or tertiary
coverage at additional expense is typically sought by K-12 institutions, such insurance is frequently
unavailable unless public school districts and charters can demaonstrate proof of appropriate professional
development for “front line” decision-makers in high risk areas {e.g., sexual harassment).

Why job-embedded professional development represents a critical “proactive” response to this

crisis

"The overall sltuation can be
improved by mare focus on dsk
managemeant.”

b Wi
ik Gehoals Evcess L

Entities who insure and defend 21* Century Schools have often called for a
more "proactive” approach to the management of employment-related
leqal risk to actually reduce or prevent such litigation, These advisors
consistently indicate that the most effective strategy for reducing the
impact of such litigatian i to provide meaningful professional
development opportunities for those "front-line” administrators and
supervisors who present the most legal risk to public school districts and
charters,

Twao of the more frequently cited reasons for this recommendation include the following:

+ High turnover rates among school leadership. Since administrative turnover rates average 18% per year
on a national basis, public school districts and charters regularly suffer a loss of the “intellectual capital” and
experience required to effectively deal with employment-related legal risks.

+ Lack of specific training during certification. Most M.Ed, programs typically provide only a single 3 credit
hour course in general school law.

“There's no way a school district
canr he spared from liablifty unless
fromt-guard people know what kind
of a response Is necessary in a
siuatfon.”

While a plethora of companies provide human resources training materials
for general business audiences, there is a dearth of firms that focus
exclusively on the management of emplaoyment-related legal risk within the
unigue environment public school districts and charters. Unfortunately,
this lack of relevant employment-related professional development
opportunities for K-12 administrators and supervisors comes at a time when
federal and state AYP demands place public school districts and charters
under increasing pressure to aggrassively manage cases of employee
misconduct or lack of competence from less than "highly qualified” staff

that may be negatively impacting student achievement.
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PROPOSED SOLUTIONS TO THESE PROBLEMS

UpSlope is a well-respected provider of employment-related legal risk management products
and services in Arizona and beyond

UpSlope Solutions is an Arizona-based Limited Liability Carparation and provider of high quality, research-
based, professional development products, support services, and accountability-related consulting services to
public school districts and charters across the United States. Together, the company's general partners have
over 30 years of direct classroom, administrative and school board experience as well as over 25 years of
software development, product marketing, and large-scale project management expertise in the private sector.

The company's primary product line, the Legal Issues & Risk Management
in Education Series©, was designed specifically to equip school leaders
with the means to proactively manage the legal risks associated with the
mest common operational hazards encountered by public school districts
and charters. As a three module professional development opportunity for
administrators and supervisars, the overarching goals of the first program
in the series, Employee Discipline in an Education Environment © [EDEV],
are as fallows:

+ Title 1: Types of Employee Discipline: The goal of this module is to
provide participants with a greater understanding of the types of discipline commonly used in an
education environment. Participants will focus on distinguishing between the various types of discipline
and begin to evaluate how each is used in given situations of misconduct or incompetence.

+ Title 2: Grounds for Employee Discipline: In this module, participants will look at some common reasons
why education employees are disciplined and the ways in which the inappropriate or unacceptable
employee actions ar behaviors of school personnel can negatively impact student achievement.

+ Title 3: Executing Employee Discipline: The purpose of this madule is to integrate the concepts learned
and skills gained earlier in the series with the essential hands-on tools and strategies needed to develop
progressive discipline guidelines, to conduct a basic disciplinary investigation and to properly implement
employee discipline in a manner that pratects the due process rights of the accused where applicable.

Since its release in mid-2005, EDEV has been implemented as the employment-related risk management
professional development product of choice for dozens of public school districts and charters in eight states,
including 42 within the state of Arizona. EDEV meets each of the criteria set forth in HB2790 and the Scope of
Work (SOW) for the following reasons:

1. EDEV meets the qualifications for the use of federal Title Il funds. As a professional development
product that is ner only widely acclaimed within public school districts and charters but is alsg already
reported by superintendents, directors of human resources, and principals to have effectively reduced
employment-related litigation in their raspective institutions, EDEV meets this SOW reguirement by:

Assisting teachers and paraprofessionals in becoming “Highly Qualified.” Well publicized for its
student-centered accountability pravisions, the No Child Left Behind Act (NCLB) alsa mandates “guality
assurance” among education professionals based on solid research linking educator campetence to
student achievement. In response to this need, the High, Objective, Uniform State Systems of
Evaluation (HOUSSE) standards were devised by the U.5. Department of Education to provide Arizona
and ather states with guidance for the development of mechanisms ta ensure that all classroom
educators are "Highly Qualified.”

EDEV supports Highly Qualified Teacher (HQT) and Highly Qualified Paraprofessional programs by
equipping public school districts and charters with the strategies and tools needed to proactively
manage the legal risks that resuit when employee discipline must be executed to address any identified
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lack of competence on the part of these staff. Because these professional competency issues argue
against a "highly qualified” designation, public school districts and charters must be able to hoid these
employees accountable whenever reasonable efforts to remediate persistent actions or behaviors that
negatively impact student achievement have failed.

Addressing professional development needs outlined in the
LEA or school site plan. Whether engaged in by a teacher, a
media center clerk, or a cafeteria worker, any act of staff
misconduct has the potential to negatively impact campus safety
orschool climate on either a direct or an indirect basis, An
improvement in these environmental factors campus safety and
school climate represents a cammon goal for the Continugus
School Impravement (C5I) initiatives of many 21* Century Schoals,
based on a body of research that has demonstrated a link
between campus safety or school climate and student
achievement (REF FROM PROGRAM 2),

PROGRAMN - pupisi

CORTINUOLE
I IMPROVEMENT

EDEV provides a vehicle for public school districts and charters to

address campus safety and school climate issues that originate with staff rather than students.
Adaditionally, given the common lack of skills in this area at the building level, the proactive
managerment of employment-related legal risk has also been identified as a C5/ initiative in its own right
due to the behavioral changes among administrators and supervisors that are required to transition
their public school districts or charters toward the consistent use of investigative practices, disciplinary
decision making, documentation, and other commaon “trauble spots.”

EDEV takes several adult learning theories into account within its instructional design. As a
professional development product developed by company with over a decade of experience developing
and delivering high quality learning opportunities for thousands of participants across the country and
abroad, EDEV meets this SOW requirement by:

-]

Fromoting “real-world” application of employment-related
legal risk management concepts and skills. After certification,
most employment-related professional development is received
during one to two hour lectures at conferences that focus heavily
on currentissues rulings, and “don‘ts”, but provide little basis for
the practical development of operatianal "do’s” at the local level s
As a result, participants often have difficulty translating the critical
research, concepts, and skills involved into practice.

EDEVis an 18 hour professional development opportunity organized into discrete one-day modules
based on learning activities comprised of four components: tutorial, job relevance identification,
sftuational analysfs, and practical ("take home”) application. This aspect of the instructional design is
well suited for job-embedded adult learning in a "to the paint” format that consistently focuses fearning
on the mitigation of those specific employment-related legal risk management issues faced by public
school districts and charters in general, the raspective public school districts and charters of
participants, and participants themselves.

Fastering peer support and to reducing the fear of judgment during learning. To maximize the
probability of application level concept and skill attainment, professional development programs must
also be structured in a manner that provides varied opportunities for participants to regularly
contribute their perspectives, share information, and recount directly relevant experiances with sach
other. Adult learning enviranments may work against this goal, hawever, by erecting unintentional
barriers to the inclination of some participants to contribute when their peers are present.
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EDEV vtilizes a range of instructional methodologies to pravide participants with multiple contexts for
collaborative learning. By regularly transitioning Regular between these interactive approaches,
program facilitators create and maintain a compeliing and engaging adult learning enviranment.

“  Providing offline practice opportunities, as well as structured, helpful feedback. Retention of
concepts and skills is maximized when any job-embedded professional development program provides
participants with multiple opportunities to apply critical learning. After these are completed, a variety
of review strategies, analysis techniques, and additional examples must be used to assist participants in
validating their responses,

EDEV provides one or more practice opportunities for every activity within each module. Program
facilitators provide both structured feedback based on the essential learning of the activity and tailored
feeaback based on the specific responses, interpratations, or conclusions drawn by participants.

* Including a variety of small group activities. For several reasons, adult learning is most effectiva
when conducted in groups of fifteen participants or less, Within any cohort, concept and skill retention
s also maximized when participants are afforded the opportunity to collaborate in a variety of group
formats during the professional development experience.

EDEV employs several small group strategies for promoting synergistic learning such as work pairs,
focus groups, and breakout groups. These learning formats are used for case studies, surveys,
inventories, needs assessments, and other purposes before and/or after the tutorial porticn of each
activity.

 Anticipating the need for program-related coaching and follow-up support. Atits outset, any C5
initiative with a professional development component must address both the need for sustained
capacity building at the local level in the near term as well as periodic follow-up and support of those
“front line” staff largely responsible for effecting the desired institutional change over the lang-term.
Since institutional cultures are diverse, the materials and methods used to conduct this professional
development must be both robust and flexible.

EDEV provides those public school districts and charters that wish to im plement the program on their
own with a scripted facilitator guide for each module. Through the company's regional Professional
Development Academies (FDAs), UpSlope afso provides training of prospective facilitators, while other
programs designed exclusively for participants with no local facilitator are aiso offered using a direct
instruction model,

3. EDEV incarparates several sound teaching methods within its instructional design. As a professional
development product that not only follows the mast widely accepted instructional model among K-12
audiences but also includes full DVD-based supporting materials, EDEV meets this SOW requirement by:

Delivering instruction using the Essential Elements of Instruction (EEI) framework. Conceptand
skill attainment during any professional development opportunity is maximized when program
facilitators follow a predictable pattern of teaching, Because of its efficacy in a standards-referenced
learning enviranment, EEl is most frequently the framework of choice within 21" Century Schoals

EDEV s structured in a manner that parallels EEI. Each activity begins by establishing buy-in” before the
essential learning of each tutorial is introduced, demonstrated, confirmed as delivered, practiced with
assistance, summarized, and then practiced without assistance at the end of each module.
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Enhancing adult learning with video-based instructional
supporl. The effactiveness of any professional development
opportunity is increased when instructional materials are well
differentiated and engage multiple senses. By incorporating an
audio-visual component into the adult learning process, the
attainment of concepts and skills by participants is enhanced.

EDEV contains extensive DVO support during the tuterial portion
of each activity. The program is hosted by UpSlope associate Gary
Lassen, J.D. Ph.D, a licensed, practicing attorney who has
specialized in the defense of over 50 public school districts in
Arizana against employment-related claims for more than 25
years. Lassen has also served as the past as Assistant Attorney

Employee Discipling

Education'i'mr[rpnma_ni ;
titing Employes Disciplime

Sene | Mo

General for Education far the Arizona State Board of Education and the Arizana Department of

Education.

EDEV alse provides extensive DVD support during the guided practice portion of each activity as well,
Dozens of vignettes re-enacted from actual disciplinary incidents are included both to reinforce key
concepts and te provide a basis for the practice of key skills by participants.

4. EDEV contains multiple alignments to guide program teaching and learning. Asa professional

development product structured around key sets of teaching and learning goals with clearly defined

cognitive levels for mastery, EDEV meets this SOW requirement by:

*  Defining outcames at the program level. Both facilitators and
participants must be aware of the expected results of any
prafessional development opportunity. At regular intervals
during any portion of the program, both instruction and learning
must be menitored and adjusted accordingly te ensura that these
outcomes are being progressively attained.

EDEV provides facifitatars and participants with teaching and
learning expectations at the maodufe level, Together, these
represent the averall goals for the program.

“ Establishing ohjectives at the activity level. Facilitators and
participants must also be aware of how objectives for teaching
and learning at the activity level relate to the established program
outcomes. Together, each of the concepts and skills attained
during any interval of the learning experience must align to one or
maore of the objectives for the activity.

EDEV alse provides facilitators and participants with clearly
defined learning objectives at the beginning of each activity.
Within each madule, these objectives are aligned to program
objectives as well,

i
A gevsnns o lgates Tdasng
Ve B0 The ntestsa o8 f Ta LES

sl NSk LG A g Fie
Aleslan! Bl may ) ey 4o baad 15 de-cg
[ v 1

I U g pmiien of tooly s ool MR o B AR e ST e
epotsit of an i sligalion v subnep | arpiyee
diasslinary

il cha By E o tie e Literad and

cenpdmahoriv aysoo sl adh sarh of e b

B bhpas o srplers donokes

1T Beceprizathe thanwors o andpatoine o wa
documess afon sanpiss borengh of the S 1T

aptas o it
o pedicng ol g, '
gt e 0m Sk 249 T Uicpie caru bies ot hars LES

MATERIALS |
TIME & OVGGns |
a1 + Ewiogw ks
i Py PRO-TT
v B
1 BBz

Fiad berrand




SECTION 2
METHOD OF APPROACH AND IMPLEMENTATION PLAN

ARIZONA DEPARTMENT OF EDUCATION
Procurement Section
1535 West Jefferson Street, Bin #37
Phoenix, Arizona 85007

CONTRACT NO. ED08-0010

“  Ensuring the proper level of instruction and learning. When
facilitators receive little or no guidance with regard to the level of
instruction required far concept or skill mastery, participants are
prone to "over-learn” or "under-learn” portions of any program.
When this is the case, translation of concepts or skills from the
professional development opportunity to the workolace is more
likely to be incomplete,

EDEV also provides facilitators and participants with guidance
about the intended cognitive level required for concept or skill
mastery. These alignments are established for both program
outcomes and activity objectives.

5. EDEV creates contexts for learning that use actual cases studies. As a professicnal development
praduct featuring dozens of high quality print-based case studies and DVD-based case vignettes, EDEV
meets this SOW requirement by:

Demonstrating common disciplinary problems within 219
Century Schools, Participants must be able to clearly astablish a
high degree of relevance between the essential learning of any
professional development opportunity and the problems they
face in their job environments. Video-based re-enactments of
actual events provide a powerful means for creating this
connection.

EDEV includes a wide range of case studies and vignettes that are W

readily familiar to administrators and supervisars, These situations - N

are based on actual disciplinary incidents from around the country at g

which resulted in real or threatened litigation. OrdLnex fatEmplwes Glemin, >

Considering solutions for disciplinary problems in an “off-line” environment. The presantation of
case study and vignette-based disciplinary problems during any professional development program
must be followed immediartely by opportunities to consider possible salutions as well, These sxercisas
are most effective when structured as guided practices to increase the likelihood that participants will
be able to apply essential program learning their respective public school districts and charters.

EDEV structures the guided practice partion of each activity in a manner that allows participants to
apply the strategies for reducing legal risk [earned during the tutorial to the case study or vignette.
Afterward, participants also identify the issues that must be addressed to translate such selutions to
their respective public schoaol districts and charters.

10
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7.

EDEV is accompanied by examples of the types of analytical tocls that must be in place to reduce
legal risk. As a professional development product that also contains sample s of relevant support
applications in electronic format, EDEY meets this SOW requirement by:

®  Modeling ideas for the incorporation of technology inta the
employment-related legal risk management process. Perhaps
the single greatest source of employment-related legal risk in
public schools and charters is a high level of inconsistency during
the disciplinary process either between administrators or
supervisors or between the decisions made by the same
individual over time. Despite the widespread use of technalogy
elsewhere within 21" Century Schools, most of these institutions
lack the means to either to access or create the types of “quality
assurance” applications needed to reduce this exposure to
liability,

EDLV provides participants with models for the creatian of
progressive discipline guideline matrices and rubrics for decision-
making rubrics at the local level, These examples, which were
developed based on the research behind the program, are not e r————
onfy used in guided practice situations, but can afso be
customized by public school districts and charters to minimize
disciplinary inconsistency,

FDEV is supported by pre-tests and post-tests delivered online. As a professional development product
that has produced immediate employment-related legal risk management concept and skill achisvement
gains of approximately 25% among over 1,000 participants nationally since its release, EDEV meets this
SOW requirement by:

°  Providing participants with feedback about program
performance. High quality professional development
opportunities for administrators and supervisors must he
precederd by assessments aligned to program outcomes in order
to establish performance baselines for participants. Once the
program is complate, participants must be assessed again in the
same manner to gauge the degree of concept and skill attainment
resulting from the program.

EDEV requires online pre-and post-testing for each program cohort through a company-maintained
testing portal. During these assessments, immediate feedback is available to participants.

11
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EDEV includes several print-based support resources. As a professional development product
supported by print-based or electronic facilitator guides, participant manuals, and ather ancillary materials,
EDEV meets this SCW reguirement by:

Guiding facilitators in their delivery of program instruction.
The effectiveness of any professional development program is
increased when facilitators are equipped with comprehensive yet
understandable guides for conducting the learning opportunity.
These materials must clearly sequence instruction and provide
scripting support to ensure cansistent program delivery between
cohorts,

EDEV provides facilitators with a separate guide for each program
module that contains extensive instructional support, including
instructtonal checklists, recommended pacing, and cross-
referencing to their corresponding participant manuals, Each
activity s carefully seripted and includes answers for the
explaration ftems associated with each case study ar vignette-
driven guided practice.

Organizing learning for participants. The effectiveness of any
professicnal develapment program is further increased when
participants are armed with well-conceived workbooks that
properly structure the learning experiences. When designed to
support the implementation of the critical concepts and skills
developed during the program, these materials should also serve
as meaningful and concise references afterward,

EDEV pravides participants with a separate manual for each
program module. Each of these serves as a workbook for the
madule and includes text-based reviews of DVD-delivered
tutarials and case studies, learning organizers, case study or
vignette-driven guided practices, and personal application note
sheets,

Preparing participants for the implementation of the program
on the local level. One often-cited reason for the inability of
professional development program participants te directly apply
learned concepts and skills afterward in their respective public
school districts and charters is the lack of support materials with
which to make the transition. As a result, providing participants
with a collection of sample ancillary materials is eritical for
translating research into practice.

EDEV provides the participants with samples of investigative
workshegts and the types of documentation needed to execute
employee discipline in a manner that fully protects due process
rights before, during, and after the disciplinary action. When
custornized with the assistance of local legal counsel, these
resaurces can be placed on the local network to ensure that the
same types of documentation are used by administratars and
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supervisors each time the need for disciplinary action arises.
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PROPOSED PLAN OF ACTION

UpSlope anticipates that a project consisting of four defined phases will be required to fulfill the SOW. Expected
collaboration points between with ADE and existing subcantractors are referenced within the respective
owarview tables of each phase, and the company requests that ADE identify designated contacts as soon as
possible after contract,

Phase I; EDEV acceptance and optional product development (est. 12/14/07 to 1/25/08)

EDEV meets all of the requirements outlined in the S5OW in its native state and requires no further development
or madification. The product is already available on a commercial basis within the state of Arizona and was
copyrighted by UpSlope in 2005,

Per the provisions of HB 2790, UpSlope proposes the following plan for EDEV product acceptance and optional
product development by ADE:

1. Required deliverable #1:  Employee Discipline in an Education Environment. UpSlope will provide
an evaluation copy of EDEV in its native state to ADE upon contract in accordance with Section 2.15 of the
Solicitation, It is assumed that the agency will require an additional period of review for the purpose of
establishing the alignment of EDEV with the SOW.

During this sub-phase of the praject, the following milestones are anticipated:
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1.1 Guided introduction to EDEV 5 days UpSlope and ADE
1.2 Review and written approval  10days ADE

of EDEV for project
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Additionally, while not required under HB 2790, UpSlope also proposes the following plan for optional product
development in association with the project:

2.

Optional deliverable #2:  Customized print-based materials. If elected by ADE, UpSlope will develop
a customized version of the facilitator guide and participant manual for each product module upon written
acceptance of EDEV by ADE. Anticipated requirerments for these supplementary materials include the
following:

Cover sheets containing approved co-branding (e.g., “Arizona Department of Education version® and
the state logao); and

A letter placed in the introductory section of the facilitator guide and participant manual of module 1 of
EDEV from the State Superintendent of Public Instruction or his designate that provides information
such as the rationale for implementing programs such as EDEV on a state-wide basis; the importance of
professional development in this area for the state, its respective public schaol districts or charters, and
administrators or supervisors; and the expected outcomes of the professional development pragram.

During this sub-phase of the project, the following milestones are anticipated:
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Days

L _ MILESTONE OR TASK DURATION RESPONSIBILITY
1.3 Establish style quide 5 days UpSlope and ADE
1.4 Draft proofs of customized print 1 day UpSlope
materials (single module)
1.5 Rewview and written approval of 5 days ADE
customized materials proofs
1.6 Extension of style guide to 3 days UpSlope
remainder of modules
1.7 Transfer of custemized 1 day UpSlope and AlphaGraphics

materials to printing facility
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Phase lI: Product licensing (1/16/08 to 1/25/08)

EDEY is licensed, nat sald, to State Education Agencies [SEAs), School Administrator Associations (SAAs), and

Local Education Agencies (LEAs), and this licensing provides end-users with specific rights pertaining to both the
use of the multimedia resources associated with EDEY and the duplication of its print-based materials, Under
the terms of UpSlope's End User License Agreement (EULA), none of these materials may be repurposed, shared

with or distributed, disseminated, rented, leased, loaned, exchanged, sold, or transferred to non-licensed
individuals, schools, districts, or other entities under any circumstances.

Per the provisions of HB 2790, UpSlope proposes the following plan for EDEV product licensing:

1. Required deliverable #1:  Perpetual site license for the use of EDEV-related multimedia. UpSlope
will extend an “umbrella” perpetual use license for EDEV-related multimedia to ADE with no recurring costs
whatsoever, This license will grant ADE and every functioning public school district and charter in the state

of Arizona on the date of contract with the right to display, access or use the multimedia materials
contained within each maodule,

2. Required deliverable #2:  Perpetual site license for the duplication of EDEV-related print-based and
ancillary materials. UpSlope will also extend an “umbrella” perpetual duplication license for EDEV to ADE
with no recurring costs. This license not anly grants ADE and every functioning public school district and
charter in the state of Arizona on the date of contract with the right to freely reproduce, print, or image the
participant manuals and facilitator guides included within each module, but also includes online access to

materials updates for 1 {one) designated materials manager at each public school district and charter
within the state of Arizona.

Buring this phase of the project, the following milestones are anticipated:
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Days
MILESTONE OR TASK DURATION RESPONSIBILITY
2.1 3 party customization of EULA 5 days UpSlope
22 Review and written approval of 5 days ADE
ELULA
23 Transfer of 3" party EULA to 1 day UpSlope and AlphaGraphics

printing facility

As the original licensee, ADE will receive the master copy of the EULA, and 3 party copies will be included
within each product shipment to a licensed public school district or charter. Both required licenses will be
included within a single document in a manner similar ta the fallowing:
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Phase IlI: Product duplication and distribution (1/28/08 to 2/29/08)

EDEV is assembled and shipped from the UpSlope’s Tempe, Arizona fulfillment facility directly to end-users,
although boxed sets may also be sent directly to ADE's shipping and receiving department if requested for a

final verification of the order prior to distribution. The co mpany maintains an inventory of product companents

of sufficient size to accommodate the anticipated order size of 647 units that will be required for this project.

Per the provisions of HB 2790, UpSlope proposes the following plan for EDEV distribution:

1. Required deliverable #1:  Duplication of print-based materials. Three boxed and shrink-wrapped sats
of materials (one per program module) will be distributed to all eligible public school districts and charters.
Each of these boxed sets will 1 (one) encased program DVD, 1 (one} participant manual black line master,

and1 one) facilitator guide black line master.
2. Required deliverable #2:  Shipment and proof of delivery. Shipments will be made by ground

transportation directly to each licensed public school district and charter within the state of Arizona with
the exception of those institutions that have already licensed EDEV and have a copy of the program onsite,

Atthe conclusion of this phase, proof of delivery will be provided to ADE.

During this phase of the project, the following milestones are anticipated:
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3.1  Duplication of print-based materials 10 days AlphaGraphics
32 Assembly of EDEV & days AlphaGraphics
3.3 Shipment of EDEV to all eligible pubic 5 days UPS
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3.4 Proof of delivery submission to ADE 5 days UpSlope
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Phase IV: Optional service delivery (1/24/08 to 3/31/09)

EDEV is designed for self-facilitated professional development product,
However, the majority of UpSlope's customers elect to have the company
facilitate the program either onsite or offsite within the context of a 3
(three) day pragram branded as the UpSlope Professional Development
Academy (PDAL Since the release of EDEY in mid-2005, the company has
conducted these professional development opportunities for over 1,000
administrators and supervisors in Arizona and elsewhere across the nation.

Fer the provisions of HB 2790, UpSlope proposes the following plan for the
delivery of optional EDEV-related training far administrators and
supervisors in public schools and charters:

1. Required deliverable #1:  Facility plan. UpSlope will conduct offsite PDAs within 5 (five) delivery
regions (metropolitan Phoenix, northeast Arizona, southeast Arizona, southwest Arizona, and northwest
Arizona) to minimize travel for participants who elect a facilitated program. Based on the company’s past
experience, these programs may be conducted within ESCs, School Administrator Assaciations (SAAS),
corporate training facilities, selected public school districts, or portablea training facilities.

2. Required deliverable #2:  Program scheduling plan. UpSlope will conduct PDAs in both direct
instruction (i.e., far participants) and sustained capacity building (i.e., for those planning on facilitating the
pragram locally) formats 2 (twe) to 3 {three) times per month for 1 (one) year from the date of product
shipment. Itis anticipated that the first of these programs will be conducted in early April 2008 at the
latest, with the remainder to follow through March of 2009,

3. Required deliverable #3:  Staffing plan. UpSlope will maintain adequate staffing to facilitate all
scheduled programs, and the company currently has 6 (six) certified and experienced Independent
Contractors (ICs) available within Arizona to facilitate the program, four of whom operate thair own
registered consulting firms, and twao of which are small, women owned businesses. To the extent that
these ICs are required for the optional delivery of program-related service, UpSlope will provide a list of
their names and specific proposed responsibilities in accordance with the provisions of Section 3.5.B of the
contract.

4. Required deliverable #4:  Registration plan, UpSlope currently manages a uniform registration
process for each offsite PDA that provides prospective participants with multiple dates and locations to
choose from. The existing workflow for these programs ar sessions includes the following steps:

©  Optional enrollment. Public school districts and charters will not be required to attend these
programs as a pre-requisite to the use of EDEVY locally, although ADE may wish to recommend the
program for those school leaders who have identified employment-related problems within their
institutions and included these within their site plans.

*  Program cost. The cost of registration is borne solely by the public school districts and charters of
prospective registrants. Program-related travel, lodging, and per diem costs are not included in the
published registration fees.

° Registration deadline. Registrants must be identified to the company at least 3 (three) weeks prior te
the scheduled start date of the session or program. Participant lists from licensed public school districts
or charters must include pertinent contact infermation for each participant (e.g., name, email, schoal ar
district name, institution address, and institution phone) and the date of the sassion(s) that will be
attending any program or session.

Registration threshold. All PDAs must have a minimum average of 15 {fifteen) confirmed participants
per session by the registration deadline. In the event that this minimum is not reached, UpSlope may, at
its sole discretion, cancel the program or session. The company agrees to notify participants of
cancelled programs or sessions and to re-register them for a future program or session.
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® Registration confirmation. All registraticns will be confirmed participants within 5 {five) business days
of the reqistration deadline.
' Participant manual duplication. Since all public school districts and charters within the state of
Arizona are covered under the ADE "umbrella” duplication license, registrants must print their
participant manuals locally pricr to the session{s) or programis) attended. In all cases, the designared
materials manager will be notified of the number of required manuals within 5 (five) business days of
the registration deadline,
Continuing education units. Participants in full 3 {three) day programs may be eligible for continuing
educatian credit where applicable in accordance with contact hour conversion formulas published by
ADE, and UpSlope will provide registrants meeting these requirements with documentation to sUpport
these efforts where applicable within 30 {thirty] days of the program completed. Asa general rule,
cradit for up ta 21 {twenty-one) contact hours of staff development are designated far participants in
full 3 (three) day programs when both pre- and post-testing for each session have been completed, and
up ta 15 (fifteen} contact hours when the testing requirement has not been met.
©  Graduate credit. Currently, 1 (one) credit hour of graciuate level credit is available for the program
from Ashland University.

5. Required deliverable #5:  Testing plan. UpSlope currently makes online program testing available to
each PDA participant. The campany will make pre-testing available to each registrant within 5 {five)
business days of the registration deadline, and post-testing for the program will be made available for 3
ithree) weeks after each program.

6. Required deliverable #6:  Marketing plan. UpSlope will market praduct-related PDAs to school
districts and charters throughout the state on a menthly basis print-, email-, and web-based collateral. The
campany will submit all such materials to ADE for evaluation and approval prior to dissemination.

During this phase of the project, the following milestenes are anticipated:

i
|
|

b H AR

| MILESTOMNE 3.1 MILESTONE } 3
“
P T e TN TR i e R i T T T -'L
i ! I ) O I A L I :] ] ,] b _,.! b }I o
R T Y T TR S T N N M | TS| SN TR T TR R R e U > R e
; IO Feu. L0

MILESTONE 3 2

Days

e ———E R

\ \ | i \
/ I P ) ) ) y o) L | ] L
| B S B T S R S Y T - N R e R T TR M

Marih 2604 31 Mgenh, DO0R

S
H

MILESTOMNE 3.4

Davs




SECTION 2
METHOD OF APPROACH AND IMPLEMENTATION PLAN

ARIZONA DEPARTMENT OF EDUCATION
Procurement Section
1535 West Jefferson Street, Bin #37
Phoenix, Arizona 85007

CONTRACT NO. ED08-0010

MILESTONEORTASK ~  DURATION  RESPONSBILTY |

4.1 Guided introduction to the UpSlope 5 days UpSlope and ADE
i PDA

4.2 Review and written approval of 5 days ADE

optional service delivery plan

[ 4.3 Draft proofs of marketing collateral 10 days UpSlope
| 44 Review and written approval of 5 days ADE
| customized materials proofs
| 4.5 Dissemination of initial marketing 5 days UpSlope
| collateral
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Definition of Terms Used in these Special Terms and Conditions.  As used in these Special Terms and
Conditions, the following terms, in addition to those terms defined in Section 3, Paragraph 1, have the following
meaning:

A “ADE” means the Arizona Department of Education.

B. “Department” means the Arizona Department of Education.

C. “Ser.vices" means services performed, workmanship and material furnished or used in the performance of
services.

Changes.

A The Procurement Officer may at any time, by written order, and without notice to the sureties, if any, make

mutually acceptable changes within the general scope of this Contract in any one or more of the following:

Q) Drawings, designs, or specifications when the supplies to be furnished are to be specifically
manufactured for the State in accordance with the drawings, designs, or specifications.

(2) Method of shipment or packing.
3) Place of delivery.

B. If any such change causes an increase or decrease in the cost of, or the time required for, performance of any
part of the work under this Contract, whether or not changed by the order, the Procurement Officer shall
make an equitable adjustment in the Contract price, the delivery schedule, or both, and shall modify the
contract.

C. The Contractor must assert its right to an adjustment under this provision within 30 days from the date of
receipt of the written order. However, if the Procurement Officer decides that the facts justify it, the
Procurement Officer may receive and act upon a proposal submitted before final payment of the Contract.

D. If the Contractor’s proposal includes the cost of property made obsolete or excess by the change, the
Procurement Officer shall have the right to prescribe the manner of the disposition of the property.

E. Failure to agree to any adjustment shall be a dispute under the Contract Claims provision of this Contract.
However, nothing in this provision shall excuse the Contractor from proceeding with the Contract as
changed.

Indemnification.

Contractor shall indemnify, defend, save and hold harmless the State of Arizona, its departments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees (hereinafter referred to as “Indemnitee”)
from and against any and all claims, actions, liabilities, damages, losses, or expenses (including court costs, attorneys’
fees, and costs of claim processing, investigation and litigation) (hereinafter referred to as “Claims”) for bodily injury
or personal injury (including death), or loss or damage to tangible or intangible property caused, or alleged to be
caused, in whole or in part, by the negligent or willful acts or omissions of Contractor or any of its owners, officers,
directors, agents, employees or subcontractors. This indemnity includes any claim or amount arising out of or
recovered under the Workers’ Compensation Law or arising out of the failure of such contractor to conform to any
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federal, state or local law, statute, ordinance, rule, regulation or court decree. It is the specific intention of the parties
that the Indemnitee shall, in all instances, except for Claims arising solely from the negligent or willful acts or
omissions of the Indemnitee, be indemnified by Contractor from and against any and all claims. It is agreed that
Contractor will be responsible for primary loss investigation, defense and judgment costs where this indemnification
is applicable. In consideration of the award of this contract, the Contractor agrees to waive all rights of subrogation
against the State of Arizona, its officers, officials, agents and employees for losses arising from the work performed
by the Contractor for the State of Arizona.

This indemnity shall not apply if the contractor or sub-contractor(s) is/are an agency, board, commission or
university of the State of Arizona.

Insurance.

Contractor and subcontractors shall procure and maintain until all of their obligations have been discharged, including
any warranty periods under this Contract, are satisfied, insurance against claims for injury to persons or damage to
property which may arise from or in connection with the performance of the work hereunder by the Contractor, his
agents, representatives, employees or subcontractors.

The insurance requirements herein are minimum requirements for this Contract and in no way limit the indemnity
covenants contained in this Contract. The State of Arizona in no way warrants that the minimum limits contained
herein are sufficient to protect the Contractor from liabilities that might arise out of the performance of the work
under this contract by the Contractor, its agents, representatives, employees or subcontractors, and Contractor is free
to purchase additional insurance.

A MINIMUM SCOPE AND LIMITS OF INSURANCE: Contractor shall provide coverage with limits of
liability not less than those stated below.

1. Commercial General Liability — Occurrence Form
Policy shall include bodily injury, property damage, personal injury and broad form
contractual liability.

e General Aggregate $2,000,000
e  Products — Completed Operations Aggregate $1,000,000
e Personal and Advertising Injury $1,000,000
o Blanket Contractual Liability — Written and Oral $1,000,000
e Fire Legal Liability $ 50,000
e Each Occurrence $1,000,000

a. The policy shall be endorsed to include the following additional insured
language: “The State of Arizona, its departments, agencies, boards,
commissions, universities and its officers, officials, agents, and employees
shall be named as additional insureds with respect to liability arising out of
the activities performed by or on behalf of the Contractor".

b. Policy shall contain a waiver of subrogation against the State of Arizona, its
departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees for losses arising from work performed by or
on behalf of the Contractor.

2. Worker's Compensation and Employers' Liability
Workers' Compensation Statutory
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Employers' Liability

Each Accident $ 500,000
Disease — Each Employee $ 500,000
Disease — Policy Limit $1,000,000
a. Policy shall contain a waiver of subrogation against the State of Arizona, its

departments, agencies, boards, commissions, universities and its officers,
officials, agents, and employees for losses arising from work performed by
or on behalf of the Contractor.

b. This requirement shall not apply to: Separately, EACH contractor or
subcontractor exempt under A.R.S. § 23-901, AND when such contractor
or  subcontractor  executes the  appropriate  waiver  (Sole
Proprietor/Independent Contractor) form.

ADDITIONAL INSURANCE REQUIREMENTS: The policies shall include, or be endorsed to
include, the following provisions:

1. The State of Arizona, its departments, agencies, boards, commissions, universities and
its officers, officials, agents, and employees wherever additional insured status is
required such additional insured shall be covered to the full limits of liability
purchased by the Contractor, even if those limits of liability are in excess of those
required by this Contract.

2. The Contractor's insurance coverage shall be primary insurance with respect to all
other available sources.
3. Coverage provided by the Contractor shall not be limited to the liability assumed

under the indemnification provisions of this Contract.

NOTICE OF CANCELLATION: Each insurance policy required by the insurance provisions of this
Contract shall provide the required coverage and shall not be suspended, voided, canceled, or reduced in
coverage or in limits except after thirty (30) days prior written notice has been given to the State of
Avrizona. Such notice shall be sent directly to the person named in paragraph 19.D of this section and shall
be sent by certified mail, return receipt requested.

ACCEPTABILITY OF INSURERS: Insurance is to be placed with duly licensed or approved non-
admitted insurers in the state of Arizona with an “A.M. Best” rating of not less than A- VII. The State of
Avrizona in no way warrants that the above-required minimum insurer rating is sufficient to protect the
Contractor from potential insurer insolvency.

VERIFICATION OF COVERAGE: Contractor shall furnish the State of Arizona with certificates of
insurance (ACORD form or equivalent approved by the State of Arizona) as required by this Contract.
The certificates for each insurance policy are to be signed by a person authorized by that insurer to bind
coverage on its behalf.

All certificates and endorsements are to be received and approved by the State of Arizona before work
commences. Each insurance policy required by this Contract must be in effect at or prior to
commencement of work under this Contract and remain in effect for the duration of the project. Failure to
maintain the insurance policies as required by this Contract, or to provide evidence of renewal, is a material
breach of contract.

All certificates required by this Contract shall be sent directly to the person named in paragraph 19.5 of this
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section. The State of Arizona project/contract number and project description shall be noted on the
certificate of insurance. The State of Arizona reserves the right to require complete, certified copies of all
insurance policies required by this Contract at any time. DO NOT SEND CERTIFICATES OF
INSURANCE TO THE STATE OF ARIZONA'S RISK MANAGEMENT SECTION.

SUBCONTRACTORS: Contractors’ certificate(s) shall include all subcontractors as insureds under its
policies or Contractor shall furnish to the State of Arizona separate certificates and endorsements for each
subcontractor. All coverages for subcontractors shall be subject to the minimum requirements identified
above.

APPROVAL: Any modification or variation from the insurance requirements in this Contract shall be
made by the Department of Administration, Risk Management Section, whose decision shall be final. Such
action will not require a formal Contract amendment, but may be made by administrative action.

EXCEPTIONS: In the event the Contractor or sub-contractor(s) is/are a public entity, then the Insurance
Requirements shall not apply. Such public entity shall provide a Certificate of Self-Insurance. If the
contractor or sub-contractor(s) is/are a State of Arizona agency, board, commission, or university, none of
the above shall apply.

Contract Term. The term of this Contract shall commence on the date the Procurement Officer signs the Offer and
Acceptance Form, signifying ADE’s acceptance of the Offeror’s proposal and will remain in effect through June 30,
2008 unless terminated, canceled, or extended as otherwise provided herein.

Option to Extend the Term of the Contract.

A

Pricing.

ADE may, at its sole option, extend the term of this Contract by written notice to the Contractor within sixty
(60) calendar days of the Contract expiration date.

If ADE exercises this option, the extended Contract shall be considered to include this option provision as
well as all other terms and conditions of the original contract, as modified.

The total duration of this Contract, including the exercise of any options under this provision, shall not
exceed five (5) years.

All pricing shall be firm, fixed and be inclusive of all labor, equipment, materials, products, freight (FOB

Destination), consumable supplies, insurance, and all other costs incidental to the services provided, not to exceed
$400,000.00.

Price Adjustments.

A.

The Procurement Officer may review a fully documented request for a price increase only after the Contract
has been effect for one year. Any requested increase(s) shall be based on a cost increase to the Contractor
that was clearly unpredictable at the time of the Offer and is directly correlated to the price of the services
contractually covered. A price increase adjustment shall only be considered at the time of a Contract
extension and shall be a factor in the extension review process.

All written requests for price adjustments made by the Contractor shall be initiated at least 90 calendar days
in advance of any desired price increase. The 90 calendar days advance notice is required to allow the
Procurement Officer sufficient time to make a fair and equitable determination to any such request.
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10.

11.

12.

13.

14,

15.

16.

C. The Procurement Officer shall determine whether the requested price increase or an alternate option is in the
best interest of the State.

Licenses. The Contractor shall maintain in current status all federal, state and local licenses and permits required for
the operation of the business conducted by the Contractor.

Inclusive Offeror. Offeror(s) are encouraged to make every effort to utilize subcontractors that are small, women-
owned and/or minority owned business enterprises. Offerors who are committing a portion of their work to such
subcontractors shall do so by identifying the type of service and work to be performed by providing detail concerning
your organization's utilization of small, women-owned and/or minority business enterprises. Emphasis should be
placed on specific areas that are subcontracted and percentage of contract utilization and how this effort will be
administered and managed, including reporting requirements.

Cooperation with Other Contractors and Subcontractors. The Contractor shall fully cooperate with other ADE
contractors, subcontractors and assigns and shall carefully plan and perform its own work to accommodate the work
of other ADE contractors. The Contractor shall not intentionally commit or permit any act which will interfere with
the performance of work by any other ADE contractors.

Non-exclusive Status.  ADE reserves the right to have the same or similar services provided by other than the
Contractor.

Contractor's Warranty.

A All items furnished under this Contract shall conform to the requirements of this Contract and shall be free
from defects in design, materials and workmanship.

B. The warranty period for workmanship and materials shall be for an initial period of twelve (12) months and
commence upon acceptance by ADE.

Q) The Contractor shall indicate on the Price Sheet the duration of the warranty and any applicable
limitations or conditions which may apply.
2 The Contractor agrees that they will, at their own expense, provide all labor and parts required to

remove, repair or replace, and reinstall any such defective workmanship and/or materials which
becomes or is found to be defective during the term of this warranty.

Delivery
A Delivery is desired as soon as possible, but REQUIRED no later than June 30, 2008.
B. The Contractor shall be responsible to for inspection all materials in a complete and ready-for-use condition

before delivery to school districts and charter schools.

Acceptance.  Each item to be delivered will be subject to a complete inspection by ADE prior to acceptance.
Inspection criteria shall include, but not limited to, conformity to the Specifications, quality and materials.

Defective Products.  All defective products shall be replaced and exchanged by the Contractor. The Contractor
shall pay the cost of transportation, unpacking, inspection, repackaging, reshipping or other like expenses. School
districts, schools and charter schools must receive all replacement products within seven (7) calendar days of initial
notification.
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17.

18.

19.

Offshore Performance of Work Prohibited

Due to security and identity protection concerns, direct services under this contract shall be performed within the
borders of the United States. Any services that are described in the specifications or scope of work that directly serve
the State of Arizona or its clients and may involve access to secure or sensitive data or personal client data or
development or modification of software for the State shall be performed within the borders of the United States.
Unless specifically stated otherwise in the specifications, this definition does not apply to indirect or “overhead”
services, redundant back-up services or services that are incidental to the performance of the contract. This provision
applies to work performed by subcontractors at all tiers. Offerors shall declare all anticipated offshore services in the
proposal.

Federal Immigration and Nationality Act:

The contractor shall comply with all federal, state and local immigration laws and regulations relating to the
immigration status of their employees during the term of the contract. Further, the contractor shall flow down this
requirement to all subcontractors utilized during the term of the contract. The State shall retain the right to perform
random audits of contractor and subcontractor records or to inspect papers of any employee thereof to ensure
compliance. Should the State determine that the contractor and/or any subcontractors be found noncompliant, the
State may pursue all remedies allowed by law, including, but not limited to; suspension of work, termination of the
contract for default and suspension and/or debarment of the contractor.

Payments:
A The Contractor shall submit invoices in one (1) original and one (1) copy. Invoices shall include:
(1) Name and address of the Contractor.
2 Invoice date.
(3) Contract number or other authorization for supplies delivered or services performed (including
order number and contract line item number).
4) Description, quantity, unit of measure, unit price, and extended price of supplies delivered or
services performed.
(5) Shipping and payment terms (e.g., shipment number and date of shipment, prompt payment
discount terms).
(6) Name and address of Contractor official to whom payment is to be sent (must be the same as that in
the Contract or in a proper notice of assignment).
@) Name (where practicable), title, phone number, and mailing address of person to be notified in the
event of a defective invoice.
(8) Any other information or documentation required by the Contract (such as evidence of shipment).
B. In the case of a Labor Hour Contract, the Contractor’s invoices shall identify the individual’s personal hame,

number of hours worked by date, hourly rate, and a brief statement detailing the work performed. Travel
and/or per diem must be itemized and supported with receipts. Unauthorized deviations may result in
disapproval of the invoice(s), or reduction in payment until the required support documentation is provided.
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C. Submittal of an invoice constitutes Contractor’s certification that services have been delivered as specified
on the invoice in accordance with the Contract.

D. Submit invoices to the following address:

Arizona Department of Education
Accounting Bin #1
1535 West Jefferson Street
Phoenix, Arizona 85007

Contract Administration

A Address to which Contractor payment(s) should be mailed, if different than that listed on the Offer and
Award Form.

UPSLOPE SOLUTIONS
(Company Name)

PO BOX 10683
(Street Address)

GLENDALE, AZ 85318
(City & State) (Zip Code)

B. Contractor representative to contact for contract administration purposes:

Randall Eden, President
(Name and Title)

PO Box110683
(Street Address)

Glendale, AZ 85318
(City & State) (Zip Code)

602/315-0386 / 623-374-4881
(Telephone & Facsimile Numbers)

raeden@upslopes.com
(E-Mail Address)
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20.

C. The ADE representative to contact for technical or programmatic matters concerning contract performance

(NOTE: this person is not authorized to direct contractor performance or make changes in contract
requirements.)

Jan Amator, NCBT
Deputy Associate Superintendent
Highly Qualified Professionals
1535 W Jefferson
Phoenix, AZ 85007
Phone: (602) 364-2294
Fax: (602) 542-3100
Jan.Amator@azed.gov

D. All contract administration matters will be managed by the Procurement Officer named below. All
correspondence concerning this contract shall be directed to this individual.

Brian Ball
Contracts Management Unit, Bin #37
1535 West Jefferson Street
Phoenix, Arizona 85007
Phone: (602) 542-4254
FAX: (602) 364-0589
E-Mail: Brian.Ball@azed.gov

Eligible Recipient Agencies and Payment: Pursuant to authority delegated to ADE by the Department of
Administration, this Contract is for the use of ADE, and Arizona school districts and charter schools (all public
education agencies) for the purchase of additional training courses. The prices and terms and conditions of this
contract apply to all eligible recipient agencies. The Contractor shall accept purchase orders from eligible recipient
agencies for contract services. The Contractor shall invoice the eligible recipient agency that tendered the purchase
order for the contract services (do not invoice ADE). The eligible recipient agency will pay the Contractor upon
approval of acceptable invoice.
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Version 7

Definition of Terms. As used in this Solicitation and any resulting Contract, the terms listed below are defined as
follows:

A “Attachment’ means any item the Solicitation requires the Offeror to submit as part of the Offer.

B. “Contract” means the combination of the Solicitation, including the Uniform and Special Instructions to
Offerors, the Uniform and Special Terms and Conditions, and the Specifications and Statement or Scope of
Work; the Offer and any Final Proposal Revisions; and any Solicitation Amendments or Contract
Amendments.

C. "Contract Amendment” means a written document signed by the Procurement Officer that is issued for the
purpose of making changes in the Contract.

D. “Contractor” means any person who has a Contract with the State.

E. “Days” means calendar days unless otherwise specified

F. “Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section of the
Solicitation.

G. “Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or anything of more
than nominal value, present or promised, unless consideration of substantially equal or greater value is
received.

H. “Materials” means all property, including equipment, supplies, printing, insurance and leases of property

but does not include land, a permanent interest in land or real property or leasing space.

l. “Procurement Officer”” means the person duly authorized by the State to enter into and administer Contracts
and make written determinations with respect to the Contract or their designee.

J. “Services” means the furnishing of labor, time or effort by a contractor or subcontractor which does not
involve the delivery of a specific end product other than required reports and performance, but does not
include employment agreements or collective bargaining agreements.

K. “Subcontract” means any Contract, express or implied, between the Contractor and another party or between
a subcontractor and another party delegating or assigning, in whole or in part, the making or furnishing of
any material or any service required for the performance of the Contract.

L. “State”” means the State of Arizona and Department or Agency of the State that executes the Contract.
M. “State Fiscal Year” means the period beginning with July 1 and ending June 30.

Version 7 of the State of Arizona's Uniform Terms and Conditions is hereby incorporated by reference. These
documents may be accessed through the State Procurement Office by accessing the Internet at
http//www.azeps.az.gov or by calling either, Enterprise Procurement Services at (602) 542-5511 or the Arizona
Department of Education at (602) 364-2517. It is the Offeror’s responsibility to obtain the current revision of these
documents.
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5.1 Exceptions to Terms and Conditions

[£]

(s
RANDALL A. EDEN, PRESIDENT /i

Arizona Department of Education’s Response to UpSlope Solutions’
Exceptions to the Terms and Conditions of Solicitation EDO&-0010
Exceptions

Hpslope shall retain any and all intellectual property rights under this contract, As a pre-existing and
-pynanted work forwhich all intelleciual property {IP} ights have alizady been duly established, UpSiope
gt honer the 1P and copyright provisions referenced in Saction 3.5-H and Section 3.6.0030 o1 this
tiract vt respect to the digital media, print-based materials, ancillary materialz, and packaging
seintee wath the produce
Upslope has no Worker's ¢ ompensation Liability insuranea requirement. Asalimited Liability
Rutabien with ten managying pariners and no Bmployees, contributian fo this fund is not mancated
Vi inugpEnaeat Lontractors that may be used for the cptional service delivery nortion of this CONTract
have teir own consulting firms, aperare Independently after cartification, and receive 1099 campensarin -
fram UpSlape,

Response
Ihe following exceptions, with regard o the paragraphs indicated, will be noted in the contract, if’
one 1s awarded to UpSlope Solutions, in responsc to Solienation EDOS-0010,

. Solicitation Section 3, Paragraph 3.G, Page 14 — Property of State

I'his paragraph applies to materials developed pursuant to or as a result of this contract
and shall not apply to any materials that were developed by the contractor prior to and
not for or as a result of this contract, The state shall not use or release materials covered
under this exception without the prior written consent of the contractor.

solicitation Section 3, Paragraph 3.H, Page 14 — Ownership of Intellectual Property
This paragraph applies to intellectual property created or coneeived pursuant to or as a
result of this contract and shall not apply to intellectual property created or conceived
prior to and not for or as a result of this contract. The contractor shall own the entire
right, utle and interest to the intellectual property covered under this exception and the
mntellectual property shall not be disclosed by the state to any entity not the coniractor
withoul express written authorization of the contractor,

Solicitation Section 3, Paragraph 6.C.3, Page 16 — Indemnification-Patent and Copvright

This paragraph shall not apply to materials and property covered under Property of State
or Ownership of Intellectual Property exceptions previously noted.

Solicitation Section 2, Paragraph 4.A.2, Page 5 - Workers® Compensation and Employee
Liability
The Independent Contractor Agreement shall be furnished to Upslope Solutions for
completion and subnutted for approval by The Arizona Department of Administration
Risk Management Section.

UpSiope Solutions approves the exeeptions 10 the Terms and Conditions for Solicitation EDOS-
U010 and agree to abide by all statements hsrcc_l/nhovc. /

7

P 4 ] =]
gé;'fﬁff ./:". i ({.{-’f {h-'-_ _— 121907

mame  Title of Authorized Representative (Signature)  (Date)




5.2 Pricing / Delivery

PRICES/DELIVERY SCHEDULE
SOLICTIATION No, EDOS-0010 %3.370.27

Price of developing and sapponting laimag materials - SRR

6,470.00

Price of distribativn of matccials E _

PRODUCT PRICING SHOWN INCLUDES SITE LICENSE COST, DUPLICATION LICENSE COST, FREIGHT,
AND TPT TAX TO PLACE A SINGLE COPY OF EMPLOYEE DISCIPLINE IN AN EDUCATION ENVIRONMENT
[EDEV) IN EACH PUBLIC SCHOOL DISTRICT AND FUNCTIONING CHARTER IN ARIZOHA. FOR UNIT
PRICING AND DISCOUNT INFORMATION, SEE SECTION 7 (EDEV SITE LICENSE PRICING AND PRODUCT
QUOTE).

PRODUCT IS CURRENTLY AVAILABLE SHIPMENT (FOB TO END.USERS) IS ESTIMATED FOR
FEBRUARY 2008, FOR PRODUCT CUSTOMIZATION OPTIONS (INCLUDED AT MO ADDITIONAL COST)

O DELIVERY SCHEDULE DETAILS, SEE SECTION 2.C OF RESPONSE.

369,840.27
Sulbtonal &
8.3 30,159.73
o 05¥ Agizona Sales Tux, State and Ciy* s
) 400,000.00
Taial OHfer B oo op TRERER S - e
Prives for additiona) training and other sutsourced services. <479 PER PARTICIPANT™

Please Tist

“SERVICE PRICING SHOWHN INCLUDES THE FULL PROGRAM REGISTRATION FEE. OHLINE TESTING
AND CONTINENTAL BREAKFAST/LUNCH FOR EACH OF THE THREE SESSIONS IN THE PROGRAM IS
INCLUDED, BUT TRAVEL COSTS, LODGING, AND PER DIEM ARE ALSO BORNE BY THE PUBLIC
SCHOOL DISTRICTS OR CHARTERS OF PROGRAM PARTICIPANT. IN ACCORDANCE WITH HB 2790,
THE REGISTRATION FEE IS PAID BY PARTICIPANTS FROM LICENSED PUBLIC SCHOOL DISTRICTS AND
CHARTERS WHO ELECT TO ATTEND THE UPSLOPE PD ACADEMY. THERE ARE NO COSTS TO ADE
FOR THIS OPTIONAL PROGRAM. FOR UNIT PRICING AND DISCOUNT INFORMATION, SEE SECTION 7
(SERVICE QUOTE].

EACH OF THE 42 CURRENTLY LICENSED PUBLIC SCHOOL DISTRICTS IN ARIZONA WILL RECEIVE A
CREDIT TO SEND 1 (ONE) PARTICIPANT OR FACILITATOR TO AN OPTIONAL PROGRAM AT HO COST.

W0 TYPES OF OPTIONAL PROGRAMS WILL BE OFFERED: ONE FOR FACILITATORS FROM LICENSED
PUBLIC SCHOOL MSTRICTS AND CHARTERS, AND THE OTHER FOR PARTICIPANTS FROM
INSTITUTIONS WITH NO ESTABLISHED LOCAL FACILITATOR. EACH PROGRAM IS 18 (EIGHTEEN] TO
21 (TWENTY-ONE) CONTACT HOURS IN DURATION AND IS DELIVERED OVER A 3 (THREE) DAY PERIOD.
PROGRAMS WILL BE CONDUCTED AT REGIOHAL TRAINING FACILITIES APPROXIMATELY 2 (TW0) TO 3
(THREE} TIMES PER MONTH FOR THE DURATION OF THE CONTRACT. SINCE SERVICE REQUIRES HO
FUMDING SUPPORT FROM ADE, COMPANY AGREES TO EXTEND PROGRAMS AT CONTRACT PRICING
LEVELS THROUGH MARCH 2009, FOR ADDITIONAL DETAILS REGARDING PROGRAM
IMPLEMENTATION, SEE SECTION 2.C OF RESPONSE.

Nutice: If the tronsaction privilege (snles) taxes are not described and itemized on the offer, the State will assune that the
pricets) offered includes all applicable tuxes,




5.2 Pricing / Delivery

EDEV SITE LICENSE UNIT PRICING

TER

FER

ADE

FER

i o EEOE pmce  somn Y DIOTALpisc UNT  ADMIN f""I.ELT[?[I i
* LE & i (< LIST ot PRICE i ADE)

inder 3350 340 EET 4429 5429 $143,721  85.1% L1457 145 S50 724 %

Wirg & 167 1 5767 {384 $B2,060  &41 5260 513 SITH04.57
S0 935 i 148 &81,013 $3a% 836,468 4510 L343 G114
| s 2 405 57 0 87042 L0z $116,304 &6 SE02 Law
250010 4,909 41 £74 £3,443 $144 141,163 &) €1, 188 -3
B 000 rg G 00d 25 550 552304 1200 $130,100  26.1% §1,753 bas
GO0 te 24 859 1242 $8.336 154 SI91,728 &6 32824 157
1o AR000 7 81 §22.042 3179 $154,284 &0 $7.468 561
& B ) 15 535,304 144 STO608  &a.1% 11241 nedE

L o §53,040 Llo3 80 &I §17.573 337 s

47 {550 51,072,545 4561.62 74 S3p3,37027

PROCUSCT B $163, 37027

ZHIPFING & HANDLING 647000

TA¥ g% §30,159.73

(3R AMLE TTAL SAB0, 000,00

EMPLOYEE DHSCIPLINE IN AN EDUCATION ENVIRONMENTS (EQEV) SITE LICENSURE PRICING 1S BASED ON
THE ADM TIER FOR THE RESPECTIVE PUBLIC SCHOOL DISTRICT OR CHARTER. THE RANGES FOR THESE
TIERS PARALLEL THOSE ESTABLISHED BY THE U.S. DEPARTMENT OF EDUCATION.

BASELY (XN THE 50W, UPSLOPE PRCUECTS THE NEED FOR 647 COPIES OF THE PRODUCT BASED ON
LR TOBER 2007 DATA PUBLISHED BY ADE {42 PUBLIC SCHOOL DISTRICTS ARE ALREADY LICENSED). IT 15
ESTIMATED THAT APPROXIMATELY 5,000 ADMINISTRATORS ARE CURRENTLY WORKING WITHIN THESE
INSTITUTHONS.

IF EACH OF THE ELIGIBLE PUBLIC SCHOOGL DISTRICTS AND CHARTERS WERE LICENSED SEPARATELY, THE
TOTAL CO5TOF THE PROJECT WOULD BE $1,072,545. GIVEN THE SCOPE OF THIS OPFORTUNITY, UPSLOPE
|5 EXTENDANG A FLAT 66.1% DISCOUNT ACROSS ALL TIERS TO CREATE AN AVERAGE UNIT PRICE OF UNDER
5562 PER ELIGIELE INSTITUTHON, OR 574 PER ADMINISTRATOR.

DUPLICATION LICENSE CQSTS ARE INCLUDED IN ALL C ASES.



5.2 Pricing / Delivery

A

by (0 £ quratons AR Bl Aig”

UpSlope Solutions, LLC PRCDUCT QUOTE
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5.2 Pricing / Delivery

e

_L_.IpSIt:-pe Solutions, LLC SERVICE QUOTE

SEACr B Ciufsiors FOR Soureary
-.i'.- B b . DATE: hober 31, 2007
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5.3 Expertise / Reliability

T

Companw'Oreanistion

A

Company' Orgamzaion

Al

ComparmyOrpanizacion

A

i

i

OFFEROR'S REFERENCES
SOLICTTATION No. EDUR-0010
OFFERORS SHALL PROVIDE A MINIMUM OF THREE (3) REFERENCES,
PARADISE VALLEY UNIFIED SCHOOL DISTRICT

&
i 15002 N. 32ZHD ST

PHOENIX, A7 85032

DR, KAREN GASKET / (602) 867.5138

Toint of ConusevPhome #

Hesceiptionaf Servises E{EU SITELIF? HSE-_{HI_D:S}; ONSITE PROFESSIONAL

wned Whin Prowided DEVELOPMENT ACADENY (2006).

WASHINGTON ELEMENTARY SCHOOL DISTRICT

BG10 N. 19TH AVE.

PHOENIX, AL 85021

DR LYH BAILEY / (623) 347.-2657

Adddrens

Paint of ContactThone #

EDEV SITE LICENSE (2005); MULTIPLE ONSITE PROFESSIONAL

Description of Services

and When Provided DEVEL OPMENT ACADEMIES (2005-2007).

DEER VALLEY UNIFIED SCHOOL DISTRICT

Adldrez

20402 H.15TH AVE.

PHOEHNIX, AL 85027

DR, VIRGINIA MCELYEA ¢ (G23) 445-5000

EDEV SITE LICENSE {2005); OFFSITE PROFESSIONAL

Faant of ContactPhone #

Descniption of Services
and When Provilied DEVELOPMENT ACADENY 2005).
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OFFEROR'S REFERENCES
SOLICTTATION No, KIME00L0

CEFERORS SHALL PROVIAE A MIV MU OF THREE (3 REFERENCES.

Compprany Oy antzation

4, Addresy
B Point of ConactPhone #
L Descriprion of Services

aunid When Provided

Cionpany U gantZalion

A Address
B Paint of ConactPhone &
Lzscription of Services

and When Prowided

TEMPE UMION HIGH SCHOOL MSTRICT

500 W, GUADMUPE RD.

TEI'-'IFE ,ﬁZ 85233

DR. SHIRLET MILES / (460) 8390292

EDEV SITE LICENSE 2006); OFFSITE PROFESSIONAL
DEVELOPMENT ACADEMY 2006).

PINOM UHIFIED SCHOUL DISTFIICI'

P.O. BOX 33!]

PINON, AZ 86510

LARR':’ WALLEN / {928) 725- 3-15-0

EDE"u" SITE LICENSE (2006); MULTIPLE ONSITES DFFSiTE FROFESSIONAL

DEVEL DPMEHT ACJ'-".[!E MIES {200G-2007).

Cormpanyy Orgamyanon

A Adlidress
i Poant of Contact Phope #
C Deseription of Services

and When Provided

‘t'l.ll'u'hﬁ ELEMENTARY SCHOOL DISTRICT

iﬁD W. 6TH 5T,

YUMA AL B5364

KH]SS RICO f [EFZII} JUEJ332

EDFV SITE LII‘.’EHSE {Ei]l]ﬁp, GHSITE PHDFESS[OHAL

DEVFL OPMENT ACADERY {EIJEIEJ
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OFFEROR'S REFERENCES
SOLICITATION No, ED05-0010
OFFERGRS SHALL PROVIDE A MINIMUM OF LHREE (3) REFERENCES.
KINGMAN UNIFIED SCHOOL DISTRICT

Company/ Chpanrzalon

J03E MCDONALD AVE.

M, Address :
KINGMAN, AZ 86401
B PomtofCommevPhone s ORe MAURICE FLORES / (928) 753 5678
- bescription of Services EDEV SITE LICENSE 2006); ONSITE PROFESSIONAL
anlihun Feyitad DEVELOPMENT ACADEMY @006).

ROUGH ROCK COMMUHH‘:’ SCHOCII.

HC 61, P.O. BﬂXf}Uﬁﬂ PTT

Liompany'Crganization

A Adddress - =
CHINLE, AZ BG503
Ik Paint of ConmetFPhone # DON Hﬂﬂmfiﬁiﬁ_ - =
. . e l:l]ll-'lu' SITE LICENSE [Iﬂﬂ?]. OFFSITE PROFESSIONAL
i: [escryption of Serviees
and When Frovided B[‘VEL ﬂl"h'IENT ACADE M'r Ql]ﬂ-’]

DO UGLAS I.INIFIED SCH OOL DISTRICT

1132 E. 12TH 5T.

Companyy Organizxlion

A Aldress . L e e e g s e
DUUGLF\S AL 85607
] -
(3] ot of ContactPhone # Dn GML ZAMJ.R [520'! 3I:r=| AR
\ . ) FDEU SITF | IFE HSE {Eﬂﬂﬁl MULTIPLE ONSITE/ OFFSITE PROFESSIOHNAL
[ Ieeeription of Sendces S, R, e N e

anul When Provided DEVEL OPMENT ACADEMIES (2006,
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OFFEROR'S ORGANIZATION

SOLICTTATION Na. EDGS-0010
IS TREICTIONS:

Ufferors shall complete vach itemn, using 2itachments where necessary.  Atlachnwnts shall sndicate the irem mumbier and
hesling eing referenced as il appears below. Fablure o make full and complete disclosure may vesult in the rejection of
allers as lIlIlL'!l]'IUfl"i:\'I.'-

Avtunisirative Ao

I+ the (fferar acting as s administrative agent fur any olher agency, (] K
firm, or povernmenial agency? W YES, provide e deseription of the
relattonsiie in both, fegal and fienctional aspecis.)

Civil Rights Compliancy Data

Mas any Federal or State agensy ever made a fiwdiang of soncom- [} .
pliance with zny relevant eivil rights pequaeements with respeen o
the CHferar's business actuvities? (If YES, provide an explanntion.)

3 Prior Felony Conyvistian{s)

Has the Dliterer, s major stockholders with o contealling interest, or N M
1ty oflicers been the subyect of criminal investigations or proscoutions
wr wonicted of o felony? (IFYES, provide an explanation.)

o susgepssion o Exeluyon (mom Federal or Siate Programnis)

Has the OTeror ever besn suspeaded or excluded from sy Federml il ¢
or State Government program for any reason? (IF YES, provide au
caplanation.)

5 Dhoes (he Offecor have sufficient funds to meer chligations on dme M n
wnder the eontract while awaiing pavment from ATE? {TFNO, provide
an expinmaion)

A. Huave any licenses ever been derned, revoked o suspended or provisioin- {l x
allv issued within the past fve (3) years? (IFYES, provide an expfanarion.}

Has the Offeror or the Offerors (o terminated sny contmcts, lad any | [l
contracls erminated, of besn mvolved in cunteact lawsui? [IFYES,
provide an cxplasnadion.)

R Dioes the Cfieror, its stall, relalives, or voling iembers of the Board of ] K
Direcions maintain any ownersliup®s, emplesmem’s, public and privae
alfiliations or refationships which may have substantial intercsl (as
defined in AJLE. 38-502, Conflict of Intercst) i any conract, sale, pur-
chase. or service invelving ADEY (FYES, provide a full explana-
i of thie situation. )
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OFFEROR'S ORGANIZATION
SOLICITATION No. ED08-0010

Explanation for item #7

On November 4, 2005, UpSlope received a purchase order from Colerado City USD #14 for a
single site license of EDEV and three units of offsite professional development at our
scottsdale training facility. This site license was cancelled by UpSlope on January 3, 2006 at
the request of the federal auditor onsite because:

His audit required the freezing of all accounts payable at the district for an undetermined
periad; and

Those who were scheduled to participate in the UpSlope PD Academy were facing
indictment and were no longer employed by the district.

The company has not terminated any other contracts, had any contracts terminatad, or been
invalved in contract lawsuits of any kind.
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11

OFFEROR'S ORGANIZATION

SOLECITATION No. EDOS-00I0

P'hoeniy preo addeess and welephone nomber, if difforent than provided on the Ofler and Awind Form:
SAME

[Stree N!lII;L;t;';'j

(City and Sale) (Zip Code)

UTelephone Nember)

Provade an averview of your firm that inclodes organizational struchure, pmmber and location of offices and the number of
cmnployees 4t cach office location, Also indicate the extent and type of involvemeat of each aifice bsed. Jdonity the office
focanion from which a majorily of the key personnel will be assigned to any resalianl conioeet.

UPSLOPE SOLUTIONS IS AN ARIZONA-BASED LIMITED LIABILITY CORPORATION. THE COMPANY
CONSISTS OF TWO MANAGING PARTHERS AND NO EMPLOYEES, THERE IS ONE MANAGING
PARTHER IN EACH OF THE FIRM'S TWO OFFICES. BOTH OF THE COMPANY'S PRINCIPALS WILL BE
EQUALLY INVOLVED IN THE ADMIRISTRATION OF ANY RESULTING CONTRACLT,

1t Offeror’s fiem ot a division ar subsidiary ol another fimm, indicate below the name and address of the parent finm, Alsa

include a descripion of the working relationship betiveen the Offéeor's Brm wnd the pareat Do Specly whal impact, if any,
s relatonzhip would huve on the Offcror’s firm’s shility 1o meel the requirements for services described in this Selicitaton

HOT APPLICABLE

{l-irn’s Narne)

[Strect MNumber)

tCity and State) (dip Code)
If cither thas a povemment agcney

A When was the Offerar’s firm formed! 2004

I IE the Offeror's fiom s incorporated, provide a lise of the names and addresses of the Board of Direciors,

1. RANDALL EDEN, 27422 N. 60™ DR., PHOENIX, AZ 35083
2. DAVID BRASWELL, 114 W, CANTERBURY LN., PHOENIX, AZ 85023
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OFFEROR'S PERSONNEL QUALIFICATIONS
SOLICTTATION No. EDOS-0016

Cuomplete a separnle resumne, specifically addrcssing cach of the itema lsted below, Tor each person ywho will be propused to finl
the required positions as listed below. I attachments are wsed, indieate the itom number and heading being cefereneed a8 i
appenrs below, Attach (o euch form, the person’s resume, current job deseription, and positionds) for which the persnn ix
prropnsid.

2

Name af Person RANDALL EDEN

!’:upu:.;mi position {or coniract service, EDEV CONTRACT ADMINISTRATOR; OFFSITE PD ACADEMY
FACILITATOR

Position currently hald m [imm M OwnerParmer
L Othier

Mumber of vears witlh ko, 15 YRS

HNumibrer of years olexpenience within the esablished job deseription. 13 YRS

Desenbe any related education snd training (identify degre efx), cenification(s), license(s), and professional affiliation(s).
SEE RESUME

Hased un the weals) of expertise specitied in Paragraph 5. above, identify e prmany funcion(s) of this person i tenms of

providing the services required by this solicitnon

COMPANY PHRESIDENT AND CO-FOUNDER; CO.DESIGNER AND CO.AUTHOR OF EMPLOYEE
DISCIPLINE  IM AN EDUCATION ENVIROMNMENT,; LEAD PROJECT MANAGER: LEAD

IMPLEMENTATION COORDINATOR.
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RESUME OF RANDALL A. EDEN

27422 M. 60 Drive
Phoenix, AL BS0ES
[623) 572-9613 (HOME)
{623) 37449081 (FAX)
1602) 3150386 (MOBILE)
raedengcoxnet

PROFESSIONAL HIGHLIGHTS:

President, Co-Founder, and Managing Fariner, UpSlope Solutions, LLC, Glendale, AZ
(10703 - present}

«  Ausiness Development. Devised and implemoen ted business made that resulieal in 23% top line
reserite grow h during all yoars of aperaton @l expangon across sixstates within a o year
perid, Destgood and implemen ted solutions to o variety of HOLBrelated accountabilivy
chiallennes Laced by nationally knoven pubilishers, leaming management system devebopers, and
schonl districes iat Talled 1o meet AYP of stte-delined achieverment parameters. Conducted
pedlicy anabys s and insupport of related statewide legislation,

v Proguet Markering. Established business case for new and existing progranis Comducted mult
fermat airveys Interdesed prospective decision makos and mosderated Teas groups with
destishon onaker s b explore vability ol product cancept. Authored produc concept stalements,
rmarketing requirements, and white papers during the incegtion phasa of developpment Created
walie preposttion s aned centent for collateral, the radeshow booth, amd the company websine
Developed multimedia ralning praaranm for Accaunt Managers upon product elease, Coordinared
anitd hiezstes] peiocdic pramational events. Managed all aspects ol Indusiry iradeshow apprearanoes,
neluiliogg event resoarch and sedection, staffing and legisties, an il pre- and poct evsnit madketing

I Tl 5,

o AT Installed and managed al company hardwaee sl saftware assers Administered local area
rite bk, orvil accounts, weeds hasting fadlivies and web applicnion peodicion spviconnents
Cyaluated web applications to guide luore developrment. Produced and hosted campaigi
welasites for state legrdators and palitical actien cormmittess,

«  Operations, Megotiated and authared key contracts required involved with all aperational areas
fanaged a dosen independent contractars in sales and professicnal services. Senved as
Accounting, Goverrument Affairs, and Tax Matters Partnes for company, Supenised all aspects ol
contract pnpdementation. §aintaned relationships with costeemers and vendors

s Product Bé D Chamgioned the Legal [ssuss & lisk Management in Education® professienal
cevelopment serics for 112 administratons and supervisors, Authered preduct requiremants
deaumentation during he daboration phase of devel opment. Devised a proprietary instructional
classiygry loe rwew pratduct line, Operated as both lead instructional designer and managing eifiter
during construction phase of projecis

v Sades Doviced natongl sales sirateqy and achieved 25% market penetration within Arironaand
weithinn L st edghit months alnew produc release. Authared campany responses to REPs and BFO2
Developed compensatian plans for astali of 10 account managers and tracked commission s
Brecruited and tranned account imsnagers with regard to peoduct aned service walue propesitions.
cold colling strategies and consultative selling techniques, Frovided day-to-day sales suppot for
Jecount managersin the field as well as cnsite and of(4e dosing supparn. Fealuated regional,
distnet and tertitonal sales against established metics,

o Customer Service, Coordinated single- or multi-district professional developrment events
comducted either onste or offsite, Planned and dediversad prafessional developmoent events that
inwalved multi-customer schedule cosrlination, facility leasing and eatering contracts dnduding
s | ol neeeds I]|I]|L|1_+], Traened] and raanaged faclitator tearn.
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RESUME OF RANDALL A. EDEN

Product Marketing Cansultant, the 1 = smart group, Phoenixz, AZ (3/03 - 9/03)

+  Product A& D, Authored the concept slatemant, Scope of Wark, product requirements and use cases (ol
Mosaicis, a defivative work of the Open Source ePortfolio (05F) released in July 3003, Conceprualized an
entire fine of support services based on adaptations of sernce strategies that have been used successfully
with cpen sowrce software products.

v Product Marketing. Conductad definitive anling, survey-driven and interview-based research to explore
tha viability of elecuenic portfolios as teols of accountability within the L5, education markel Created
competiva matilces, definad markat sagmaents and developed revenue projections for proposed product
initlatves. Developed wals and collater al material lor new Mosalc™ product line, Co-authored breskaut
session presentation proposal for eleern 2003, Presented product offerings at twa major tradeshaws
(AACC, MECC)

Oirector of LMS Developmeant, PLATO Learning, Phoenix, AZ (6/00 - 3/03]

v Husiness Devefopmenf, Conducted multi-dimensional research to co-develop the Standards
Recard Keeping & Reporting and Polaris™ CM5 product concepts with company founder,
Negabates and authared TACS and MO AS with contraglars and currentfpatential partnars.

T tanaged all hardware and software assets. Evalusted saftware within development
environment for patennal adoption. Adminstered local area retwork and email accourts.
Developad and implermented divisian securty and disasier recoverny programs, Authered EULAS to
ensure pragram, ethical and regulatary obligations.

«  Mapagement & Leadership. Fromoted to Dirsctor of Learning Managerment Systems fallowing
the eampany’s acquisitian by the 2= largest carporation In the industry in 2007, Supamvised the
activities of up to 12 direct reparts within three campany divisions dwing tenure, Created and
Implerented the camnpany’s first profesional development and employes incentive progams,

s Adarketing. Authored marksting reguirements dacurnentatian during the incaption phase of
develogmeat, Created product and service value propesitions and authored contentfar collateral
pieces and company website, Developed multimedia presentations for Account Maragers,
Aopresented product offenngs at floor presentations and breakout sessions at spproximataly four
major trade shows per year INECC, ASCD, FETC and othersh.

»  Opaerapions, Managed customer relatlons and vendaor relations, Established and analyzed fiscal
year budgets for RED division. Analyzed PEL for billabie profects. Approved payrall and managed
recruitingsseparation activities for divisions, Cversaw praduct order fulfiliment and shipping
nelivitias, Managed division inventary; ¢losed divigon afflcs,

v Froduct & D Authored peoduct requilrements docurmentation, use casas and test cases during
the alaboration, construction and test phases of development. Established data-driven shart-1erm,
mid-tzrm and long-term develapment pricrities, Led or collaborated on lecally-based and virtual
tearms [national and intarnatioral) ta develop interaparabillity utllities between division products
and these af athar divisiens including in the development of a propeietary standards database and
matadata Index far all 50 states, the Polaris’Standards Taalkie® export uttlity, Palar s Orion”

ntegeation APLs and the Publisher's Edition of the PLATO Orion” Al 5 Editor.

v Erofect Mapagement. Maanaged all phasesof project life cyele from sales consults through
maintenance pha e an an averdge of 15 simultangeus billable and nan-billabla initiatives.
Developad project plans, budgats, schedules and metrics for bBillable customiza tion projecrs based
on Standards Tealkit. Coordinated post-production service implemantations. Streamlined
standard cgpesating and QA procedures to reduce project lie cycles and minimize labor costs with
documented results based on established metrics,

«  Sales Creped or reviewsd sales contracts for ather 51277, Selo-managed the largest account in
dunsicn histary. Directly influenced over 37008 of revenua cver 3 12-manth parind. Conductad
inside and cutside sales presentations, webcastsand tuterials, Co-authored two state [evel AFPS.
Crerhauled sales pricing system 10 MEXHTIIe CUSIOmIEZaton revenue,
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RESUME OF RANDALL A. EDEN

Customer Service. Developed, delivered and evaluated training programs for adult participants
acrass the US. and Internationally. Created and managed tachnizal suppart program for divislon.
Candusted training sessions for testing parent company system test and sales personnel.

science Instructor, Glendale Union High School District, Phoeni AZ (8/96 - 6/00)

tstrictional Qesign. Frovided scence instruction |n biclogy, chemistry and physics to sludents in
qrades 9-12. Devised, implemented and evaluated standards-referenced educational programs
that achieved or surpassed all program i mprovement target parameters. Created theficst
fidvanced Plagement sclencs program in site history with classas scorlng above national average as
eaily as the first yesr af aperation. Wrote assessment rubrics and served on thiee large scale
criterion- referenced assassment scoring teams.

fManagement & Leadership. Coached the Cross Country tearm fo its first state meel appedrance in
five years, Collalxarated with peers, parents and administration over three terms an a Site-Based
Management Council.

science/Social Studies/Health Instructer, Cherry Creek Schools, Denver, 0O (8/94 - 6/96}

fastructional Design, Team-taught middie schaol grades &8 within an interdisciplinarny farmal.
Somsed a5 raview team membear lor eashy state standards. Created and Implamented early
accountability teels including standardsreferenced portfolios,

Aaragement & Lesdership, Co-sponsored student government. Produced and marketed the
annual talent pregram, Organized fundraising offorts, Collsborated with paers, parents and
admiristration over two terms on a Site-Based Management Cauncil.

EDUCATION:

Coforado State University, Fort Colifns, CO (1993- 1954 Postgraduate eacher certification with
sClence endorsement for grades =12,

Univedsiy of Coforada School of Medfcine, Denver, OO {1985-1932), 150 post-graduate
comaster hours loward M.D.

University of Colorada-Bawlder, Soulder, OO (1982-1985). BA, Melecular, Cellular and
Oevelopmental Biology,

AFFILIATIONS, AWARDS, CERTIFICATIONS, AND HONORS:

Communlly Service, Fresident, Lagle Cove Homeownar's Assaciation (2007-presem]| Vice-
Presdent, Eagle Cove Hormeowner's Asseciation (2006-07)

Business, Member, AZ Business Education Coaliticn (2005 - currant),

Saftware Bevelopment, Cauncit Member and =12 market advisor, The Dpen Spurce Pocafolio
Initiad e (2002-04).

Eduearion. A7 Standard Secandary Schence certification {1596 - eurrent); CO Science certilication
(1594-2001); Russell Teaching Award, C5U {1984); Dean's List, C5U [1923-94).

Acaclemie, Dean's List, CUSM(1987-88 and 1991-52); Vice-President, Phi Rho Skyma Medical
Seciety, TUSM [1958-63% Whnitehead Pharmacology Award, CUSM (1988); Scored nupper 107
parcentle on Mational Board Exam Part 1; Dean's List, CU-Boulder (1983-85); Phi Beta Kappa, TU-
Ecau [dlear [1985).
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OFFEROR'S PERSONNEL QUALIFICATIONS

SOLICTUATION No, EINOS-0010

INSTHUC TINS:

Complete a separate resume, specifically addressing cach of (e items lsted below, Tor each persun who will be proposed 1o fill
the required positions as listed below. I agtachments are wsed, indicate the item number and heading being referenced as it
appears below, Altael (o esch form, the person’s resume, eurrent job description, and positfon(s) for which the person ix
prapused.

Manm ol Fersin, DAVID BRASWELL

2 I';uixu-m: pusilion |or contract service, OFFSITE PD ACADEMY FACILITATOR; FACILITATOR CERTIFICATION
COORDINATOR

y Position currentlv hzld i firm X OwncnParmer
Il Othee __ sip i

4 Mumber ol yesrs with G, 35 YRS

5 Mumber ol yeurs of eapenence within die esmblished job descripion. 28 YRS

[ Deseribe any related education and training (identity degeee(s), cenification(s). license(s), and professional affiliation{s}

SEE HESUME

Based on the arcals) of cxpertise specified in Paragraph 5, above, identify (e primary [unctionis) of this person in lerms of
providing (he servives required by (his solicitaninn

COMPANY CED AND COFOUNDER; CO-DESIGNER AND CO-AUTHOR OF EMPLOYEE DISCIPLINE [N
AN EDUCATIGN ENVIRONMENT: LEAD TRAINER OF PROGRAM FACILITATORS; LEAD

FACILITATOR,
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David L. Braswell

RESUNI

114 West Canterbury Lane

Phoenix, A% 35023

(602) B6I-1159 (h) / (602) 524-5704 (cell)

dbruswelll 1 cor.net

FROFESSIONAL HIGHLIGHTS;

CEO & Co-Tonmder, UPSLOPE Solutions LLC, (April 2004 —piresenl)

Responsible wilh Co-tounder and President for all aspects of procct design and deveiopment, sales,
miarketing, coniract negutigions, Mance snd scconnting, Company develops researched-bused education
prolessional development programs in the wea of Education Lezal Risk Munagement for; Employee
Drizeipline & Student Discipline in Educition Environments.

Education Consultant to W President; World

o Responsibilftes, Provided direction and guidance 1o restuciure World Bock nationwids sales force
from @ base pay compensalion package toa commission pay compensation package.
fewsen for Leaving: Contrad Completion

Viee Presicent, Edneation: PLATO Learming Conpany (09407 - 100020

»  Nesponsidittes, Othicer of carporation. Charged with task (o research s menitor natiemal
celucntion direction and determine passible software solution opponunities that would mzet the
needs of the markel based on mrkel size, funding availability, and national mandste.

Reasen for Leaving: Bxercised Non-Compete

Founder, President, s CEO: TeachMaster Ine.-Teachers Pal (10094 — 09/01)

» Responsibilities. Chick Exeeutive Officer responsible for all Busness Operation, Human Resources,
BudzelFinance, Program Development & Improvement, Legal/Negotiation, Sales’ Marketing,
Professivonl Development, Fucilities Project Management, Workflow/Logistical, Staff
Drevelepren!

Reason for Leaving: Sold Company 1o PLATO Learning Corporation and assumed
position with PLATO as Vice President of Educaiion.

Currleulum, Insicuctlonul and Assessment Manacement Soflware Application

Desloner/Researcher/Anthor/Consalbant: (10/94 — 10,96)

Semior Edncatlon Advisor:  Speaker of the Arizong House of Represenlabives
Education Advisor; Spalding Reading Intematicnal, Phosnix, AZ
Research & Developiment

Matienaily recognized qurriculum researchier and software designer with standards driven

solbware solutions uvailable worldwide through PLATO Leming Comgpany, and the Associslion

lor Supervision znd Comiculum Development {ASCD).

o Saftware Develapnmt. Author & designer of numerous instroctional. curriculum md standards

isessent mana gement saftware svstems which currently include: Standards ToolK i Standards

Fecord Keeping & Reporting, Standwds Referencelnster: Stanlards Deionbaster, Standards

1
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VocabulareMaster, Siandards Assessment Besource Library, and Standards Teaching Activitics and
Hlans and Polarie, onling Interactive Standards Reterence Matwark,

= Jechnical writing, Defined markedng & product requirements Tor leaming management system
products ani enhancemants. Co-authered functional produect requircments documents. Created
storvboards ind end user documeniation.  Aulhar (user guides) for all developed software systems

Lorporate sdminisieative Specialist: Karsten Monufaeturing Corporation (0503 — (155

o Mesponsibilitics, Cluct negoliator representing, PIMNG witl the Olfice of Federal Comract Compliance.
Iesponsible for writing Kastan Manufactuing Employes Handbook authoned federally
compliant salary seale to meet federal requirsments for sub-contractors of federal comracts
Chicl adiminis frative assistant (o Farsten [, Solbeim,

feewvan _fur Leaving: Founded Teacher's DAL laler to be renameaid Teachblaster,

Bureay of lndian AfTuirs OTce of Educolion: (454 — 05/93)

*  Chicl Schoal Administrater, Wingate Elementary/Mididle Boarding Sehool, Gallup MAL (0950 —
US5/33)

v Mesponsthilities, All aspects of elementary, middle schonls operations including: 14 million
dallar budget, supervision af middle sehool, carly ehildhood, and dementary school Trincipals
and 1eachers. Kesponsible forall fomd- sendce, school-facilities, curricnlun-development,
Tederal Title programs, boarding-facilitics, coployee- howsing, materals & supplies, alifaties,
transpertation and fre pretectiom (187 cmpleyees)

NOTE: Federad Bockgronnd Clieck required o fiofd this level of poxition

Heasen for Leaving: Accepled pogition with fmily member (FKasten L. Solheim) in
Fhoenix AX us Corporata Administrative Specialist, Karsten Manufacluring Comporation
Fing, Galf,

o Chiel School Administrator, Lower Brule [ligh School, Middle and Elementary, Lower Brule
South Dakot (06087 — D990}

*  Nespansibifitios, Al aspects of elementary, middle and high school operations including: 8
million dollar budoet, supervision of high schoal, middle school, carly childhood, and elementary
school Principals and teachers. Responsible for all foad- service, school-laeilities, curieulumes
develnpment & imiplementation, lederal Tile programs, matedals & supplizs, athletics,
iransportation and fire protection {130 emplovees)

NOTE: Federal Huckgronnd Check required o frofdd this devel of position
w Meavon for Ceaving: Accepred position as Chief School Adminisirator, Wingate
Elemen v M diddle Boarding School, Gallup, N

o Principol, Cherokee Widdle School, Clieroker North Caroling (0844 - 06T

= desporssbilities, A aspeers of, middie school operations including: 2 million dollr budger.
suprrvision of middle school assistant principals and teachers, Responsible for el coemiculum-
development & implementation, lederal Title prograne, malenals & supplies, athletics, (23
empliyeet)
feeasen for feavipg: Accepied position as Chizf School Administrator, Lawer e
Eduziation Agency, Lower Bnule, S0

Repiling Teneler, Tiger Elomentary School, Clavinn, Georgia (1979 — 6784}

= Responsibilities, Certificd Keading Specialist for elementary school. Directed elemenrary sehaool
Titke | Reading Tab. Responsible for idenii feation of a1l elementary students reading levels.
Reason for Leaving: Accepted position as Principal, Cherokee Middle School, and
Cherakee NC,

ra




5.3 Expertise / Reliability

v (D179 — 06/ TY

Feading Tencher, Honderzonyville Public Sc

= Hespunsibilities, Centificd Reading Specialist for elementary school, Dinected elementary school
Tille T Keading Lab, Responsible for idenification of all dementary students reading levels,
= Heasun for Leeving: Accepied position o Tteading Specialis, Tiger Elementiny School,
Claviomn, GA

Ldueation:

o [Frigdi Stote Universty, Bayton, Clia (974 < 670);

*  [Western Carefing University, Callontiee, NC (9775 = 3779 BSED,
*  Western Carofing University, Cullowdies, NC r5/86); MAED,

Certifientions, Organizations and Flonors:

= Leicher ol the Year, Tiper Elementary School, Clayton Georgla, (19805

s Certified Middle School Teacher, 1978 - 2000

¢ Uemnbied Administrtive Certificate 1986 - 2000

*  Cemified Bffective Teacher Trainer, MO, (1985- present);

»  Dean's Lisls: WL {1986);

®  Past member, ASCD, Association for Supervision and Cwmculum Developers
*  Past member, N8B A, National School Doard Asscsialion

*  Past member, ASBA, Arzona School Board Association

lechnical Skills:

= Windows S0 2000°N P Vista; MS Olfice 2000, 2003, 20075: M5 Privject 200(00; Folio?, Adobe;
Pawer Point, Development of Produst Reguirements Documunt, Marketing Requirements Document,
Dusiness Plan Pro, Excel.

Civiec Hesponsibilities & Dutigs

*  Chariman, Lepslative Disidcn G, 11-06 -present

o Mepublican Precinct Committeenien Elected and Precinet Caplain, Moon Valley, 01=04 = Preseni

* Semior Bducation Advisor: Speaker of the Arzona House of Representatives {01-01-2005-3008)

# s Gevemor Appoinies: Joint Legislative Commitiee on ATl Day Findeigarten (09200 — 20015

+  Member: Glenidale Union Migh School Goveming Board, Eleeted Term, (01703 through 12:06) (82
million doflar hudaety

+ Memiber: Washington Elerentary School Geverning Board, Elected e, (0199 throus) 12402)
C1E0 mvom dollar hudsery

o Advisor: Hispanics for Demer FEducation, (0902 - 1202) Chair-John Florez Morma Alveres

= Munileer & Prevident: Lookauwt Mountain Elumentary Schoal Site Council, (695 6/98)

o Board Member: South Dakota Literacy Council, (008 — 00/90) Chair Tom Leckey

* Board ol Direclor, Rabun County Ga, Federal Credit Unicon {19E0-83)

Persoial TnGrmation

+  Mamied o Rhonda Cusen Braswell, 22 years.

+  Three daughters, Chelsea, (20 Belly, (19) freshman, NAU - Counney, (17) Senior, Thunderhird
Figh School.

¢ Member: Norh Phocnix Daptist Clurel, Phoenix, AZ 1896 - present

= Mesige at 114 West Canlerbury Lane, Phocnix, A2 85023 sinee 01-1983 — Washington FElementary
and Glendale Union School Districts,
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fulerences

*  US Seeretary of Education, Regional Representative: Dr Ann Haneock, 404-562-6323

s Arzons Congressmen, Trent Franks: 60299571594

+  Arizona State Republican Parly Chairman and former AZ Congressman, Matt Salmon: $02-315-7159
= rivoma Hiose ol Represeniatves, Speaker of the House, Jim Weiers: 602-926-2173

*  ormer Arizona House of Ezprescenlatives, Representalive Dong Quellanil: GU2-999-8748

= Aarzona Seoate, Senmor Linda Gray, Chair Senate Higher Ed, Commitee: 607-926-33746

o Washingon Elementary School Board, Kate MeGee, 602-3559-3341,

*  Dhck Sialford, Asseciate Pastor, North Phocnix Baptist Chash, G02-799-%1 47

s Morth Caroling House of Bopresentanves, Teif Bomhar, 91971522009

Hee Atluchmenls

3 [0y
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OFFEROR'S FINANCIAL DISCLOSURE

SOLICITATITON Mo, 2D05-0010

INSTHRUCTIONS

Complete each v, using stachments where necessary. It attachoments are used, indicate the jtem number and question
bty refervnced o it sppears below,

YES X0
At the Cifferor's accoummting records maintzined in accordagce with Generally Accepted N 1
Actounting Prmciples (GAAPY?
3 M e Cfferon huve an accounting maneal? H !
3 Dires the Offeror's firn prepare a public tnnual inancial statement? 11 o
(4 VES, provide a copy of the MOST RECENT annieel fTncncial
statemertd witlh propusl. )
4 Dioes the Oiferor's fivm have imerdm fnaneial i-:;arcm:uts prepared? 4 0
I YES, specify how often,) ,%F_ITE“,L e
5 I the Offerer's linn audited by on imdependent audirae? f L
(Y ES, waswer A thru D below. )
M o ulen are audils condugied? =
it By swhom are they congducted: S
ol Provide 2 copy of the Offerer’s mast recent audil repon and comesponding financial
satements, Include reports of Internal Control and Compliance with FedernlfLocat
regulstions, i’ applicable.
1, Cries the Cierors firm hove amy uicomectesd sudit sxeeptions? [1
2] Does the Difesor's finm bave o formal basis w aHocate indirect eosis charped to this Contrast? L]
(Y ES, sehimit a copy of the allovation plan with pro o )
A there any sudes, judgments, tax deficiencics, or claims pending il K

duainst the Offerar's finm? (X YES, awswer 4 and B below.j
A What is tie dodlar wrmoum? b } S

I I which srate(s)? i

B Hax the Offerors firm ever pone through bankrupiey? [ X
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WILLIAM BELL

JANET NAPOLITANO DIRECTOR

GOVERNCR

ARIZONA DEPARTMENT OF ADMINISTRATION

RISK MANAGEMENT SECTION

100 NORTH 15" AVENUE, SUITE 301
PHOENIX, ARIZONA 85007
Telephone: (602) 542 2182; Facsimile: (602) 542 1800

INDEPENDENT CONTRACTOR AGREEMENT

NOTE: THIS FORM APPLIES ONLY TO THE STATE OF ARIZONA AGENCIES, BOARDS, COMMISSIONS,
UNIVERSITIES UTILIZING INDEPENDENT CONTRACTORS. THIS FORM DOES NOT, HOWEVER APPLY TO
EMPLOYERS IN THE CONSTRUCTION INDUSTRY THAT USE A CONTRACTOR. A CERTIFICATE OF
WORKERS' COMPENSATION INSURANCE OR A SOLE PROPRIETOR WAIVER MUST BE OBTAINED IN
THOSE INSTANCES.

This is a written agreement under the compulsory Workers' Compensation laws of the
State of Arizona, A.R.S. 23-901 (et. seq.), and specifically A.R.S. 23-902 (c),(d), that an
independent contractor relationship exists between the parties signed below. The parties
agree that the "independent contractor" is independent of the "business" in the execution of
the work and not subject to the rule or control of the "business" but is engaged only in the
performance of a definite job or piece of work and is subordinate to the "business" only in
effecting a result in accordance with that "business" design. The parties also agree that the
"business" does not have the authority to supervise or control the actual work of the
"independent contractor" or the "independent contractor's" employees. Furthermore, it is
understood and agreed that the "independent contractor” or the "independent contractor's"
employees are not entitled to workers' compensation benefits from the "business".

The written agreement shall be null and void and create no presumption of an independent
contractor relationship if the consent of either party is obtained through misrepresentation,
false statements, fraud or intimidation, coercion or duress.

WE THE UNDERSIGNED AGREE THAT THE BUSINESS:

° Does not require the independent contractor to perform work exclusively for the
business. This paragraph shall not be construed as conclusive evidence that an
individual who performs services primarily or exclusively for another person is an
employee of that person.

° Does not provide the independent contractor with any business registrations or
licenses required to perform the specific services set forth in the contract.

° Does not pay the independent contractor a salary or hourly rate instead of an
amount fixed by contract.
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. Will not terminate the independent contractor before the expiration of the contract
period, unless the independent contractor breaches the confract or violates the laws
of this state.

. Does nat provide tools to the independent contractor.

. Does not dictate the time of performance.

. Pays the independent contractor in the name appearing on the written agreement.
. Will not combine business operations with the person performing the services rather
than

maintaining these operations separately.

NAME OF INDEPENDENT
CONTRACTOR UpSiope Solutions LLC

2454190 .
FEDERAL ID# OR SOGIALSECURITY " 2#41%0 "

P.O. Box 10883

ADDRESS/P.Q. BOX:

Glendale B5318

AZ
CITY: /] SSTATE: i ZIP:

SIGNATURE OF 7
INDEPENDENT GONTRAGTOR: A - DATE:_I2 /2! [OF

STATE OF ARIZONA -
AGENCY! Department of Education AGENCY#

1535 W Jeffl St
ADDRESS: i

Phoenix

CITY: JARIZONA ZIP:

SIGNATURE OF AGENCY
CONTRAGT ADMINISTRATOR: é ﬁz DATE ﬁ-'?[?g_‘.ém

BOTH SIGNATURES MUST BE SIGNED AND THE COMPLETED FORM SUBMITTED
TO: THE STATE OF ARIZONA, DEPARTMENT OF ADMINISTRATION, RISK
MANAGEMENT SECTION, INSURANCE UNIT, 100 NORTH 152 AVENUE, SUITE 301,
PHOENIX, AZ 85007. An authorized Risk Management Representative will sign your
comgjglnd “asm and return it to the agency to be maintalned in their records.

Signa=wre of Risk Management adthorized Signer Date

"IJ
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[ R L TH IR T OO S2HE 1) [
RN HLTST' l-‘:I il l STATE OF ARIZDNA 1 Vendor MUST Frim J
|'-|HI:'I‘,-']‘;H :nFJﬂrnliJI:.ll‘:u SUESTITUTE Ve 8 & VERDOR ALUTHORIZATION FORI o Type information

OTIN @& Employer kentification Nurmbser (EINy DStats of Arizona HRIS EIN

THIanal Ste ol AL B g
SHFa5a190 Type (= 5ocial Security Number [SSN) STE o A2 T s g

0 Taxpaver |denbficatior Murmie TINY

o Lesgal Ware LIPSLOPE SOLUTIONS LLC
St at b T sl e

O Entity Type fasrcng s e fbowsy

O ot n O T padeactand Raslth e maia o gl ssvitas 58 {= Smail Businas i

¢ Smal Busmi s ANCIn Amenlcan 2B

™ Small Busives =Azan 2k

el Busines - Higpanie 25

O Minonity Business INCIcator  mwtome o e Gk v

I Coeporateen dprosideg haat bcare madical or lagal serioes)  S40
T Pathargu LLP 8T

(BTG AL ae) £ Small Business- Matls Amatican (27

¢ InanihslSole Fropristor i) ¢ Sensll Busines s Cthar Mimorty 05

™ The U5 o ang off B pelmical subdiigd ons of nnentaloks 2% £ Seasll, WarnanCrnad Busingss 5

R ke G passstaan ol the Uk ar anyafihel poltke sl subdivie e an istiumeEntaines 3o ¢ Small, Wornan Dwvinad Bu i - AN AMSACEH 125
7 Tanspan)d ofg ARz anon under BC 5560 500 ¢ Small Worman<Cwned Busings s Asan @0

¢ An et GO g aion o any ofir apenas s or mErumendaltiss AU ¢ Small Waornan Ownsd Budives = Higpanic (310

¢ SEnT ANToNG enplayes (1B ¢ Small Waornan Swned Busines - Hashe Amaran 133

™ Small, Woman Drvned Busires = Other Mnagy o1 1
" woman Coned Busness b

O 0the Tadrepoitable entity  (5F

O i dabidrass WeTetar L W MG RESE 00 b ISR 1 I bl Mo Cwnsd Bnsnass Sircan Anaican (17
RO 2 ™ WamanDwmed Busnate Adan 08
[aABranchilocanon  (LPSLOEE SOLUTIONS €~ WomanOwied Busnass. Hispari {15+
 WomanOwned Busnets- Naln Amarcan (200
Address 0 B0 X 10683 { WamanOwned Busnase- Othor Minoigy 908
¢ Minariy Cowned Butdngse Afncan Amanican (04

¢ Minority Crevmaed Butindss-Asan 32
Acldress continued J ¢ Mindrny Cwngd Busingss- Hispanic 174

C Minarny Cengd Busingss-thative Amsccan 15
¢ Minan By Cvned Businga-Siha Minoity w2l

ciry |GLEMEYALE S1ale | AZARECHA * | Zip cock| 85318
¢ HonProfy, BIC 4500 188
¢ Ben-Sma B, Hén-Minanty oo Ben-vaaman Coned Businags <100
O Remnir oo Address [ Sameasidain O Centact Informanon
DEaiBranchnLocamon l Mama |RANDALL EDEMN
Ackdregs l Fhaone #[ AO2ERI4905 ExT] 2
Febdre s continued [ Fax | E075479102
i Stale = | Zip -:a:l-e‘ emal |raed&'r1n$upslopes com

CermHication
Urker Pttt nl g ipaiy |02 ity Tt
| The o ke b E0 sy O T EE W0 0 B g e € s | 0Che 0030 D00 T et 0 0 @ b ATg) Fr A Bl e b 3 sl B i A D
ST e T 0 Db sl BROH ] Do i ] BT i T B R D el et A G {00 Paedan ot D) oD Doy S Bt ah Bamierritie Sarl co LS 1] A Bk et Bk g s B i g
a1 d ettt ol b Rhore 10 re et BRintenst o deadandy oo 20 the IRE Daz v fied me thatlam no fongsd subyjeat to bachupest] halding ARD

Lol e VL pertonencuding U 3 rend e alisnk
Contdiaten e tnatteens Yo wintcets ot e 2 abo e i you bivee e sotified by the FS ahot yousem < e ety siilepect 2 e bup oo bbebbng Uet o g pou b Biled toiepsf 0 ik st and
lewbens Snwian B a et For el Sitats rraniacteann fan 2ol nonspply For medeipsoe it et ped, soqui b abs noknmant of b e peo party, San it food de bt comEnbims v s
wd il el s -'tl-m-lll mn-g-rmmHt-b v wrm.ﬂ Y. [Jr]nnpnholmﬂull e e s i ud.nd!_y-xmt ol pequrned I-B:llp The Ce h"lcnm I:\.I'I: pol.l LR |\|m1'dtyw e =it TH
Thr internal i3 i Are 4 1 l: L LR fir

-J-llmuruh ﬁ f 'ff'{ /Q/” .L.--""': . Tite |PRESIDENT Crate |1l).-'3‘|.-0.'-'
| STATT GF ARTORA AGENCY USE OREY VENDOR D0 ROT WATITE BEL vy TH1S | :.*-.'F—J
a:]‘rﬁ Agersy .&uthctrmmnw meiE Cate |
i TATE CF ATONS GAD UET Ol VENGIOR & STATE AGENCY DO NOT WRITE BELOW THIS LI J
TORSTINMateling [ Corporation Commesion [~ HRIS [~ Other | ™ oher |

Vandar Mumiles m‘[ Processed by ‘ [Dhate Processed I

CADAY-S Rewso 4 18045
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ACORD | CERTIFICATE OF LIABILITY INSURANCE Sy |

PROGUCEN  Phona 4851 305200 Fax 4BG-AB-315 THIS CERTIFIGATE |5 ISSUED AS A MATTER OF INFORMATION
DESERT MOUNTAIN INSURANGE SERVICES, INC, OMLY AND COMFERS MO RIGHTS UPQH THE CERTIEICATE
2018 H. 67TH FLACE HOLCER, THIS CERTIFIGATE DOES HOT AMEND, EXTEND OR
SCOTTSOALE AZ B5251 ALTER THE COVERAGE AFFORADBC BY THE POLICIES BELOW.
: INSURERS AFFORDING COVERAGE MAIC 2
|4SUREG o INSURER A ZURICH T .
UPSLOPE SCLUTIONS, LLE INSURER B
PO BOX 10583 . |
GLENDALE AZ 85318 INSURER C b M
INSURER D S
INSLRER E:

COVERAGES

THE POLCIES OF NEURANCE LISTED BELOW MAVE DEEM IEGUED TO THE INSURED 1WMED ABOWE FUM T POLICY PERIGD LHOECATED, MOTWITHETANDING
AR HLQLARSUENT, TERM OR COSDITEIN OF ANY SONTRAST OA OTHER DOCUMENT WITH RESFECT TOWHICH THES CERTIFICATE MAY BF IS5UED ORA

ks PERTAMN, THE |SSURAWCL AFFDSCED OY THE FOLICIES OFSCRIBED HEAEIN (5 SUBIECT T ALL THE TERAS, EXCLUGIONE AND COMCITCHE OF BUCH
POLICIES AGGHEGATE LMITS SHOWH MAY HAVE BEEN REDUCED OY PAID CLAIME

WEE ALC

tmn mzea TPPE OF MEUAANCE POLICY NUMOLR R hRIECI: ey Emg_?]' LTS
_GENERAL LIABILITY PASD02240557 03HEI0T ' DIABME  EACHOCOURRENCE * 1.000,000
X COMMERLIAL GENERAL LISHILITY | AL Dl s 1,000,800
coamatwace| ¥ occuR ' MED EXP [Amy e peacnp 10,000
A I - PERSDNAL & A0V INIUAY H 1,000,000
GENEREL AGGREGATE 5 2,000,000
GENL AGGREGATE Lm;n APPLIES PER | PRODUCTS-COM 0P /GG ': 2,000,000
X poucy o Loc i )
_AUTCMODRE LIABILITY PASO0224B567 0IMEDT oIEDE COMBINED S14GLE LT
AHF AUTD [T ——— i 1,000,000
AL OWmMED aUTOR .Eoﬂlln.'f IKJURY
B HEDLLED ALTOS pracipsan) ¥
# - =
x
HIMED AT BODILY MJURY
X HOM DWHED AUTES (P apcidera) 13
PROEATY DAMAGE ]
[7'8F scsiden]
5 r— T
i AUTOONLY BAMSSISENT |3
AN AT DTHER THan LaaLs (¥
BUTO DHLY: anG 3
EXCESS ) UMOAELLA LAABILITY EACH DCCLMMENCE ]
OCCUR CLARE LIADE .n-l;-_l;_ﬂEGATE ;
1
DEDUTTIEE I 3
RETEMTION § | oy 3
WO AKERS COMPENSATION ANT i W FIATL T
EMPLENE RS LIABILITY = | _(Tomvimars | (OMEA o
AT PRORUE G ML L P ! L EL EACH ACGIDENT 5
CF FISERAM W LER E3CLINIEEF “EL DESEASE-EA EMPLOVEE |y
= aid, A< 0m Ladn ] - AN - -
LPLCIAL PROGIITNS Lalom 1 | EL DISEASE AOLICY LA H
CTHER
DESCRIFTICH OF OFERATIONSILOCATIONS VEHICLE MEXCLUSIONS ADDED BY ENOORSEMENT! SPECIAL PROVISIONS
SEE SUPFLEMENTAL CERTIFICATE INFORMATION
CERTIFICATE HOLDER CANCELLATION
Arlzona Cepartment of Edueatisn SHOULD ANY OF THE ADDVE DEICAIDEC FOLICIES BE CAMCELLED DEFORE THE
1535 Wosl Jafferson 5 EXFIALATION DATE THEREDF, THE s35UING WSURLR WL ENOEAVENR TO MaIL 3D DAYS
] osl Jeflersion ateeel WRITTEN MOTIGE TG THE CLCATIFICATE HOLDER MAMED 10 THE LEFT, BUT FALLRE
Phounis, AZ 35007 T0 0D SO SHALL SF0SE W0 COLIGATION OR LAELITY OF AN KIND LRGN THE INSURER

ITE AGEMTS DR HEPHESENTATIVES

ACORD 25 {2001/08) Cenificale 8 12787 @ ACORD CORPORATION 1988




5.4 Required Forms

OaTE
DCT 26 OF

SUPPLEMENT TO CERTIFICATE OF LIABILITY INS #12787

DESCRIPTION OF OPERATIONS/ILOCATIONS/VEHICLES/SPECIAL ITEMS

The State of Arizona, ils departments, agencies, boards, commisslons, univorsltios, and its officars, officlals, agents, and employses ara
hereby added as an additional ins sred.

& Waiver of Subrogatien has been added in regards to the State of Arizona, lis departments, agencles, boards, commissions, universilies and
ite officers, officials, agents, and employoes for losges prising fram work porformed by or an Behall of the Canlrctor.

Cattificate # 12787



END OF CONTRACT NO. ED08-0010



